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BK 1235 PG 732
DECLARATION

OF
PROTECTIVE COVENANTS
AND

OWNERS ASSOCIATION
FOR
COOL 8PRINGS

EAST SIDE

This Master Declaration of Protective Covenants and Owners Association for Cool Springs
East Side is hersby declared on Oclober 4, 1994, by Cool Springs Real Estate Associates, L.P., a
Tennessee limited partnership (Declarant”), so that the covenamts, conditions, restrictions,
easements, reservations, rights-of-way, equitable sarvitudes and other provisions staled in this
Declaration shall run with the iand and shall be bdinding upon the real property in Williamson
County, Tennessee described in Exhibit *A™ and upon any parcels of property subsequently
annexed hereto in accordance with the provisions of this Declaration and subsequantly referred to
as "Cool Springs,” and shall be binding upon and inure to the benefit of all parties having any right,
title, or Interest in such real property and parcels and their heirs, personal and legal
representatives, successors and assigns. Declaran! hereby declares that all of such real property
and parcels shsll hereafter be held, sold, conveyed, encumbered, leased, ranted, occupied and
improved subject {0 the provisions of this Declaration.

This Declaration shall not be construed to supersade any zoning or subdivision regulation
now or hereafter set forth by the City of Franklin.

ARTICLE |
GENERAL
1.1 Broject Area. Declarant is the owner of the property described In the atached

Exhibit A" and Is or may become the owner of &l or portions of the property described in the
attached Exhibit "8.*

1.2 - Pumose of Declaration. Proparty which becomes subject to this Declaration in the
manner hereinafler provided shall be referred to as the "Master Association Area” This
Declaration Is executed (3) In furtherence of 8 common and general plan for the property
described in the attached Exhibil "A" and for those other parcels of the property which may
hereafler become part of the Master Association Area: (b) to protect and enhancs the quality,
value, desirability and attractiveness of all property which becomes part of the Master Association
Area; (c) to provide for a Master Association as @ master property owners' association and vehicla
to hold, maintain, care for and manage Master Association Properties and to perform funclions for
the benefit of Owners of Sites within the Master Association Area; (d) to define the duties, powers

-and rights of the Master Association; and (e) to define certain duties, powars and rights of Owners
of Sites within the Master Association Area.

1.3 General Statement. Declarant, for itself and its heirs, legal and personal
representatives, succassors and assigns, hereby declares that the properly described in the
- attached Exhibit "A* and any parcsls of property which may become subject to this Declaration in

the manner hereinafier provided, and each pant thereof, from the date any such property becomes
subjeit hereto shall be owned, held, transferred, conveyed, sold, lsased, rented, hypathecated,
encumbered, used, occupied, maintained, aftersd and improved subject to the covenants,
conditions, restrictions, limitations, reservations, exceptions, equitable sarviludes and other
provisions set forth in this Declaration, for the duration thereof, all of which are hereby declared to




BK 1235 PG 733
be parl of, pursuant to and in furtherance of 8 common and general plan of deyelopmerrt.
improvement, enhancernent and protection of the First Subdlvlslop and any portion of..the
Annexable Area which may hereafter bacome part of the Master Association Area. The provisions
of this Déaclaration are intended o and shall run with the Master Association Area and, urtil thelr

expiration in accordance with the terms of this Declaration, shall bind, be & charge upon and inure
to the mutual benefit of. (a) all of the property which bacomes par of the Master Association Area
and each parl or parcel thereof; (b) Declarant and s heirs, legal and personal representatives,
successors and assigns; (c) the Master Association and its successors and assigns; and (d) all
persons having or acquiring any right, title or interest In any property which becomes par of the
Master Association, or any part or parcel thereof, or any improvement thereon, and their
respective heirs, personal and legal representatives, successors and assigns. Unlass otherwise
exprassly provided in this Daclaration, words and phrases used herain shall have the meanings as
defined In Article I hereof.

ARTICLE Il
REEINITIONS

2.1 Administrative Functlons. “Administrative Functions® shall mean all fundions of,
for and on behalf of the Masler Assoclation that are necessary or proper under this Declaration,

and shall include, without limitation: .(8) providing management and administrallon of the Master
Association; (b) providing development review, control and approval services under Ardicle X or
any other portlon hereof, (c) incurring reasonable attorneys’ fees and accountants' fees; (d)
obtaining insurance and bonds; (e) paying real estate, personal properly or other taxes levied
sgainst the Master Association Properties; (f) incuming filing fees, recording costs and
bookkeeping fees; {g) obtaining and maintaining offices and office fumiture and equipment; and

(h) performing other reasonable and ordinary administrative tasks associated with the operation of
the Master Assaciation.

2.2 Apnexable Area. “Annexable Area” shall mean all of the real property described
on the attached Exhibit °B®, all or any portion of which may from time to time be made subject to
this Declaration pursuant to the provisions of Article 1l hereof. The Annexable Area may also be
expanded as provided in Section 3.5 hereof.

2.3 Annexed Propedy. “Annexed Property” shall mean any portion of the Annexable
Area which becomes subject to this Declaration in accordance with Section 3.3 hereof.

24 Applicamt. “Applicant” shall have the meaning described in Section 10.5 horeof.

2.5 Appintment Period. “Appointment Perod®™ shali mean the pariod of time
commencing as of the date of the Recordation of this Declaration and continuing until the eadier of
(a) the date which is the tenth (10th) anniversary of the date of Recondation of this Daclaration; )
the date upon which Declarant ceases to own more than forty acres of land then zoned any
classification other than for 2 use that is primarily residential within the First Subdivision or

Annexable Area; or (c) the date of the Recording of Declarant's relinquishment of its right 1o
appoint members to the Devslopment Review Committes.

2.6 Area. “Area® shall mean the tolal area of a Site, measured to the nearest one-

hundredth of an acre, oxcluslve of any public road right-of-way, as regsonably determiined by the
Master Association,. S

: 27 Anticles of incorporation. “Articles of incorparation” shall mean the Charter of the
Masler Association, which have bean or will be filed in the office of the Sacretary of State of the
State of Tennassee, as the same may be amended from time to time.
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2.8 Assessmerd. “Assessment® shall mean & Common Assessment, a Spedal
Assassment or 8 Reimbursament Assessment.

2.9 Assessment Year. "Assessment Year" shall mean the calendar year or such cther
period of twelve consecutive cafendar months selected by the Board for the levying, determining
or assessing of the annual Assessments under this Declaration. S

210 Board. ."Board" shaill mean the Board of Directors of the Master Association.

211 Budget. "Budget® shall mean a writlen, reasonably itemized estimate of the
expensas to be incurred by the Master Association In the performing of its functions under this
Declaration and prepared pursuant to Section 8.2 hersof. :

2.12 Bvlaws. “Bylaws" shall mean the Bylaws of the Master ASsodagion which have
been of will be adopted by the Board, &5 such Bylaws may be amended from time to time.

213 Clgss A Owner. “Class A Owners® shall have the meaning set forth in Section 44
hereol. The "Class A membership* comprises all Class A Owners. : -

214 Class B Oymer. 'Clas.s B Owner” shall have the n%eanlng set forth in Section 4."4
hereof. The "Class B membership® is the Class B Owner's interest in the Master Association,

2.15  Common Assessmenl. *Common Assessment® shall mean any assassment made
for the purposes of covering the porion of the annual or other periodic costs of oparating the
Master Association, including expensas incurmed in connection with any Administrative Fundtion
and other expenses duly incurred by or on behalf of the Master Assodiatlon which are to be pald
by each Owner to the Master Association for the purposas provided herein and charged to such
Owner and to the Site of such Owner. Expenses which may be duly incurred on bahaif of the
Master Association In connection with the performance of Administrative Functions include,
without limitation, the following: (a) utility charges for utilities serving the Master Association
Properties and for the lighting of streets throughout the Annexable Area, as wall as charges for
other common servicas for the Master Associglion Properties; (b) the expenses of maintenance,
operation, repair and replacement of the Mastar Association Propertles, including, without
limitation, costs of labor, equipment and materals incurred in connection therewith; (c) principal,
interest and other charges payable with resped to loans to the Master Association 1o perform any
Administrative Funclion, including, without limitetion, loans financing the construction of

2.18  Couply Records. *County Records® shall mean the Recorded rea! estate records
In the office of the Register's Office for Williamson County, Tennessee,
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2.17  Peclsrant. *Declarant” shall mean & corporation, and its successors and sssigns.
A Person shail be deemed a “successor and assign® of Cool Springs Real Estate Associales, LP.
("Cool Springs Real Estale Associates, L.P.") as Declarant only if speciically so designated in g
duly Recorded written instrument as a successor or assign of Declarart under this Declaration
and/or under a Supplemental Declarstion and shall be deemed & successor or assign of Declarant
only as to the particular rights or interests of Declarant under this Declaration or under such
Supplemental Declaration which are specifically deslgnated in such Recorded written instrument.
Notwithstanding the foregoing, a successor to Cool Springs Real Estate Associatas, LP. by reason
of consolidation or merger shall be deemed a successor or gssign of Cool Springs Real Estate
Associgtes, L.P. as Declarant under this Declaration.

2.18 m' claration. "Declaration® shall mean this Master Declaration of Protective
Covenants for Cool Springs, as it may be amended from time to time, :

219 Pelegste. “Delegate” shall mean the natural person selected by an Owner or
Owners pursuant to Section 4.5 and 4.6 hereof to represant and cast votes an bshalf of such
Owner or Owners as provided in this Declargtion.

220 Delegate Districd. “Delegate District” shall mean a geographical area not smaller
than twanty-five acres which constitutes a portion or portions of the Master Associgtion Area and
from which ail Owners in that Delegate District shall elect 3 single Delegate o represent their
Voling Units, as further provided in Aflicle [V hereof. ,

221 Revelopment Review Commitiee. *Development Review Commitee® shall mean
the committee for which provision is made in Article X of this Declaration.

222 Deyelopment  Review Committes Representative. “Development Review
Commitiee Representative® shall have the meaning set forth in Seclion 10.27 hereof.

2.23  First Mortgage. "First Mortgage® shall mean the unreleased Morigage of Record
encumbering a Site which has the first and superior lien priofty over all other unreleased
Mortgages of Record encumbering such Stte.

224 Fi ee. “First Morigagee® shall mean the Mortgagee under & First
Mortgage.

2.25  First Subdiyision. *First Subdivision® shall mean all of the rea property dascribed
in the attached "Exhibit "A."

2.26  Forsclosure. “Foreclosure” shall mean, without lmHation, () the Judicial
foreclosure of a Mortgage; (i} the exercise of a power of sale contained In any Mortgage; (i) the
conveyance of the Property unencumbered by a Mortgage to the Morigagee thereunder In iieu of
foreclosure thereof; or (iv) any action commenced or tgken by a lessor to regain possession or
control of a Site feased {o a lessee in a transaction commonly known 8s a "salefieaseback.®

'2.27 improvement to Property. “Improvement 1o Properly® shall mean any

Improvement, change, alteration or addition to any property within the Master Association Ares, as
mare particularly defined in Section 10.2 hereof.

228 |mprovements. “Improvements® shall mean sll structures and any appurienances
thereto of every type or kind including, but not limited to buildings, outbuildings, garages, porches,
sheds, swimming pools, patios, patio covers, awnings, painting or staining of any exterior surfaces
of any visible structure, additions, walkways, bicycle trails, sprinkler sysiems or pipes, roads,
curbing, paving, driveways, parking areas, fences, screening walls, retaining walls, Stairs, decks,
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fixtures, landscaping hedges, windbreaks, plantings, planted trees and shrubs, poles, signs,
extarior tanks, solar panels and equipment, exterior evaporative coolers, air condlti_oninq and
external water sofiener fixtures, wind mills, and exterior antennas, aerfals and other equipment for
the reception or fransmission of radio, television, microwave or othar similar communication
systems. “Improvements” shall aliso include () any excavation, fill, ditch, diversion, dam, berm, or
anything or any device that elers the natural flow of any water in any natural or artificial drainage

channet from, or upon, any other Site; and (i) any change in the grade of any Sites of more than
six inches from that existing at the time of purchase by each Owner. -

228  Master Association. "Master Association® shall mean Cool Springs East Master
Association, a Tennessae nonprofit corporation, its successors and assigns.
230 Master Association Areg. “Master Association Area® shall maan the First

Subdivision, together with all other rea! property, If any, which hereafler becomes subject 1o this
declaration pursuant to the provisions of Article Jil hereof.

231  Master Associalion Propertlas. "Master Associstion Properties® shall mean (a) all
real and personal propery, including improvements, now or hersafter owned by the Master
Association or with respect to which the Master Assaciation holds an easamant for the usa, care or
maintenance thereof, hald for the common use and enjoyment of alf or cartain of the Owners as
provided herein and/or for other purposes as may be permitted by this Declaration; and (b) any
median strip of land within the right-of-way of any portion of any pubic street, which portion is
within the Master Association Area or upon which any Site fronts, and which shall have been
accepted by the Board as a "Master Assoclation Property.*

232 Morgape. “Morgage” shall mean any unreleased mortgage or deed to securs
debt or other simliar Instrument of Record, glven voluntarily by the Owner of a Site, encumbering
alt or any poction of the Site to sacure the performance of an obligation or the payment of & debt
and which is requlred 1o be cancslied upon performance of the obligation or payment of the debt,
or any lease of all or any portion of a Site in & transaction commonly known as a “sale/lsasaback.*

"Mortgaga® shall not inciude a judgment lien, mechanic's lien, tax lien or other similar llen or
involuntary encumbrance upon & Site.

2.33  Morgagee. “Mortgagee” shall mean the Person who is the helder of a Mortgags.

2.34 ortgagor. "Mortgagor” shall mean the Person who grants an interest in such
Person’s propery 1o another under g Mortgage (i.e. the maker or grantor of & Mortgage).

2.35 - "Notice and Hearing® shall mean & written notice and the
reasongble opportunity for g public hearing before the Board or a tribunal appointed by the Board,
In the manner provided in the Bylaws.

238  Notice of Completion. "Notice of Completion® shall mean the written notice and
architect's caertification 1o the Development Review Commitiea coneaming the completion of any
improvement to Property pursuart to the provisions of Section 10.18 hereof,

2.37  Nofice of Noncompliance. *Notica of Noncompliance” shall have the meaning sat
forth in Section 10.20 hereof.

238 Nolice of Withdrawal. “Notice of Withdrawal® shall have the meaning set forth in
Sedlion 3.4 hereof. i

238  Qwner. *Owner” shall mean the Person, ofr if more than one, all Persons
coflectively, who hold fee simple title of Record 10 g Sie, axcapt that if any Site and any




B 123% PG 737
improvement thereon are owned by separate Person, then the owner of the fee simple title to the
building located on the Site shall be deemed the "Owner” of such Site. A Person having an
interest In any Site or any improvements located thereon merely as a secunity for the performance
of ctligations shall not be deemed an “Owner® unless such Person is a2 Mortgagee In possassion
following & default under such security obligations or has acquired the fee simple {itie to the Site
by Foreclosure. “Owner” shall also include Declarant as fong as Declarant retains ownership of all
or any portion of {he Master Association Area. : o

2.40 Person. *Person” shall mean & natural person, & corporation, a partnership, trust
or any other entify, or any combination thereof,

241 Record Recorded or Recordation. "Recard® or *Recorded” or "Recordalion” shall
interchangeably mean the fiiing for record of any documaent in the County Reconds.
242 Relmbuyrsement Assessmeni. “Reimbursement Assassment® shall mean a charge

apains! a particular Owner and such Owner's Site for the purpose of reimbussing the Mastar
Association for expenditures and other costs of the Master Assoclation for incurring one or more of
Ovwmer's violations of this Declaration, any Suppiemental Declaration, the Aricies of [ncorporation,
the Bylaws or the Rules and Regulations, pursuamt to the provisions of Seclion 8.10 hereof,
logether with late charmes, interest and costs as provided for herein.

, 243 Related User, "Related User” shall mean a Person who obtains sif or certain
nghts of an Owner by reason of such Person validly claiming or being entitled to such rights by,
through or under such Owner. Without limiting the generality of the foregoing, *Related User”
shall include any occupant, tenant, family member or contracd purchaser of an Ownar who
occupies all or pant of or resides on any Site of such Owner and any natural person who Is a guest
of invitee of such Owner or of such Parson. ~

244  Rules and Requlations. "Rules and Reguiations® shall mean the guidelines, rules
and reguiations adopted by the Board, the Delegates or the Development Review Commitiee,
from time to time, pursuant to the provisions of Seclion 5.14 hareof.

245 SHe. "Site” shall mean & parcsl of fand within the Master Association Area as
divided and subdivided pursuant to Recorded subdivision maps, as they from time to time become
current, or by deeds of convayance. :

248 Speclal Assessment. “Special Assessmert® shall mean a charge against the
Owner and such Owner's Site representing a porlon of the costs Incurred by the Masler
Association for the purposas set forth in Sectlon 8.8 hereof.

247 Subassocigtion, Subassociation shall mean any Tennessee profit or nonprofit
corporation, or unincorporated association, and Hs successors or assigns, omanized and
established or authorized pursuant to, or in connedion with, one or mare Suppiemental
Declarations, and the membership of which comprises Owners of Shes within all or part of the
arsa burdsned by the Supplemental Declarstions.

2.48  Supplemental Commeon Assessment. "Supplemental Common Assessmert® shall
have the meaning set forth in Section 8.8 hereof. Supplemental Common Assessments are g type
of Common Assessments.

248  Supplemental Declamiion. “Supplementsl Declaration® shall mean g writien
instrument (including any ameadments thereto) containing covenants, conditions, restriclions,
reservations, easements, equitable =arviludes or other provisions, or any combination thereof,
which complies with the requirements of Section 3.3 hareof and which is Recorded either with
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respect to the First Subdivision or in order to submit any portion of the Annexable Area to the
provisions of this Declaration, thersby causing such portion to become part of the Master
Association area,

2.50  Nility Eesement Area. “Utilty Easement Area” shall mean a strip of land ten feet
in width running inside and along all of the boundary lines of each Site, except any Site fronting
Caruthers Parkway or Cool Springs Boulevard. , ;

2.51 Voling Unit. “Voting Unit® shall mean a unit of the voting rights of 8 Class A
Owner appurtenant to its Site so that, In accordance with Seclions 4.4 and 4.8 hereof, each acre
(rounded to the nearest whole number of acres) of each Site that is then zoned for g use that is
primarily residential owned by one or more Class A Owners shall be deemned o have one Voting
Unit and each acre (rounded to the nearest whole number of acres) of aach Site that is then zoned
any dasslfication other than for g use that is primarily residentlal owned by one or more Ciass A
Ovwners shall be deemed to have two Voting Units; provided that to the extent g Class A Owner
owns less than one hundred percent of the fee simple title to any portion of a Site, such Owner's
Voting Units appertaining to such site shall be determined by muHiplying the acreage joinlly owned
by such Owner by such Owner's undivided imterest in and to such acreage and then applying the
standards sat forth above in this Sedlion. Vating Units shall not be fractionalized.

ARTICLE Il
ANNEXATION TO MASTER ASSOCIATION AREA

3.1 First Subdivision Made Sublect to Declaration. Declarant hereby declares that the
First Subdilvision is hersby made subject to this Declaration.

3.2 Prooerty Which May Be Annexed. From time to time Declarant may unilaterally
add to the Master Association Area and make subject to this Declarstion all or any poriion or
portlons of the Annexable Area. The portion of the Annexable Area covered by a particular
Supplemental Daclaration need not adjoin the First Subdivision or any other portion of the
Annexable Area covered by a Supplemental Dsclaration Recorded prior 10 the particular
Supplemental Declaration. Prior to the commencement of the construction of any improvements
on any portion of the Annexable Area after the sale of such portion to a Person who is not a
“successor or assign® of Cool Springs Real Estate Assoclates, L.P. as Declarant as defined in
Seclion 2.17 hereof, Declarent shall amange to have such portion added to the Master Association
Area if Declarant shall determine that the uss to be made of such portion is compatible with the
uses of the Master Association Area permitted by this Declarstion and that such portion is
sufficlently physically contiguous 1o the Master Association Area to enable such portion to be

developed as an Integrai part of the development planned for Cool Springs Real Estate
Assoclataes, LP. .

33 Manner_of Apnnexation. Any parcel of real property (the “Annexed Propeity”)
within the Annexable Area may, from time lo time, becomae pant of the Master Assoclation Area
and become subject to this Declaration effeclive upon the Recordation of a Supplemental
Declaration meeting the requirements hereinafter set forth. Each Supplemental declaration shal:
(a) be executed by the then Owner or Owners of the Annexed Property described therein; (b)
during the Appoiniment Period, also contain the executed written consant of Declarant If the
Annexed Property is not then owned by Dedlarant, unless such written consent is waived by
Declarant with respact to all or any poriion of the Anfiexable Area by a writing signed by Declarant
and Recorded in the County Records, and after the expiration of the Appoiniment Period, also
contain the writlen consent of the Master Assoclation; (c) contain an-adequate legal description of
the Annexed Property; (d) contain a reference to this Declaration which shall state its date of




Recordation and the book and page of the County Records where this Declaration is Recorded; (8)
contain 8 ststement that the Annexed Property is declared to be part of the Masler Association
Araa under this Declaration and that the Annexed Property shall be subject to this Declaration; (f)
dasignate the Delegate District in which the Annexed Property is located; (g) provide that Sites
thereln shall be subject to the jurisdiction of a Subassociation, or shal_l nol be subject to the
jurisdiction of a Subassociation, as the case may be; and (h) provide for the method of
amendment, which shall require the written consent of Declarant during the Appointment Pariod,
and thereafter shall require the written consent of the Master Assoclation, A Supplemental
Dedlaration may provide for phased annexallen so that separate parcels of real property may be
made subjedt to such Supplemental Declarstion and this Declaration at different times. A
Supplamental Declaration may impase on the Annexed Property described thersin additionel
covenants, conditions, restrictions, limitations, reservations, exceptions, equitable servitudes and
provisions other than those set forth in this Declaration, taking into account the unique and
particular aspedts of the proposed davelopment of the Annexed Proparty covered thersby. A
Supplemental Declaration may provide for a Subsssoclation of Owners within the Annexed
Property and for the right of the Subassociation to gssess such Owners and to placs liens upon the
Sies of such Owners. Upon Recordation of @ Supplemental Declaration, the Annexed Property
shall be subject to all of the covenants, conditions, resirictions, imitations, reservations,
excaptlons, equitable sarvitudes and other provisions set forth in this Declaration, except to the
extent, if any, specifically stated in the Supplemental Declaration. |

34 Withdrewal of Annexed Property by Declsrant. Annexed Property for which &
Supplemental Declaration has been Recorded may be withdrawn from the Master Association
Area, from this Declaration and/or from such Supplemental Declaration by Declarant to correct a
survey ot platting error or other technlca!l oc clerical errors.  The withdrawal of such Annexed
Property may be accomplished by the execulion and Recordsation of a written notice of such
withdrawal (the "Notice of Withdrawal?); provided that (a) no vote has then been exercised with
respect to Owners (excluding Declarant) of Sites located within such Annexed Property and (b) no
Assassments 1o the Master Association have then commenced with respect to such Owners
(excluding Declarant} of Sites located within such Annexed Propesty. Any such Notlce of
Withdrawa! shall (i) be executed and acknowtedged by the Owner or Owners (including Declarant)
of such Annexed Properly; (i) if such Annexed Property is not then owned by Declarant, contain
the executed and acknowledged written consent of Declarant during the Appointment Period; (i)
contain an adequate legal descriplion of such Annexed Propedty; (v} contain the specific reason
for such withdrawal; (v) contain a reference to the Supplemental Declacation for such Annexed
Proparty, which reference shall state the date of Recordation thereof and the book and page of the
County Reconds where the Supplemental Declaration was Recorded; and (vi} contain a staternert
and declaration that such Annexed Property is thereby withdrawn from the Masier Associgtion
Ares and shall nat be thereafler subject to this Declaration or the. Supplemental Declaration for
such Annexed Properly. The withdrawal shall be effective upon the Recording of the Notice of
Withdrawal, and upen such Recording, such Annexed Propetty described therein shall no tonger
be part of the Master Assoclalion Area or subject to this Declaration or to the Supplemental
Dedlaration for such Annexed Properly, as more fully set forth in such Notice of Withdrawal.

3.5 Expansion of Annexable Area. The Annexable Area may be expanded to add
additiona! real property which is either contiguous to or separsied only by a road right-of-way or
body of water from the Annexabie Area as It then Is configured.  Any such expansion shall be
effective upon the Recordation of & written instrumemt executed by Declarant duning the
Appointment Period and all other owners of-fee simple title to such additional rea! property,

dascribing such additional real property and declaring that such addiional real proparty shall
thereafier be added to the Anhexable Area,
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ARTICLE IV
MASTER ASSOCIATION OPERATIONS
4.1 Master Association. The Masler Association has been or will be formed as a

Tannesses corporgtion under the Tennessae Non-pmnt Corporation Act. The Master Association
shall have the duties, powers and rights set forth in this Declaration and in the Articles of
Incorporation and Bylaws,

42 Board. The affairs of the Master Assoclation shall be managed by the Board,
which shail consist of nefther fewer than three nor morte than five Directors. Notwithstanding any
provision of this Declaration to the contrary, durng the Appointmernt Period, the number of
Directors shall be three and Declarant shsll hava the right to appoint all three of such Directors.
Subject to the foregoing, the number, term, election and qualifications of the Board shall be fixed
in the Articles of Incorporation or the Bylaws or both. By resolution, the Board may delegate
portlons of its authority to an executive committee or fo other committeas, tribunals, officars of the
Master Association or to agents and employaes of the Master Association, but such delegation of
authority shall not relisva the Board of the ultimate responsibility for management of the affairs of
the Master Association. Adlion by or on behalf of the Master Association may be taken by the
Board or any duly authorized exscutive committee, officer, agent or employee without & vote of
Delegates, except as otherwisa spacifically provided in this Declaration.

4.3 Membership in Master Assogiation. Each Owner of a Site within the Master
Association Ares shali be @ member of the Master Association. There shall be one membership in
the Master Associgtion for each Site within the Master Association Area. The Person or Parsons
who constitute the Owner of a Site shall automaglically be the holder of the membership in the
Master Association appurtenant to that Site, and such membership shall aulomatically pass with
during the Appointment_fee simple title to the Site. Membership in the Master Association shall
not be assignable separate and gpart from fee simple title {o 8 Site, except that an Owner may
assign some or ali of such Owner's right as an Owner to use improvemsnis or ctherwise to a
Related Usar or Morigagee and may arrange for & Related Ussr to perform same or all of such
Owner's obligations as provided In this Declaration, but no Owner shall be permitied to relieve
itself of the responsibliity for fulfillment of all of the obligations of an Owner under this Declaration.

4.4 Classes of Membership. The Associalion shall have two dasses of voting
mambershlp, Class A Owners and Class B Owners. Class A Owners shall Include sl Owners;
provided, however, that so long as Declarant is a Class B Owner, it shall not be entitied {o Class A
membership, unless Daclarant owns a Site on which a buliding is belng or has been constructad,
and then Declarant shall be entitied to Class A membership only as to such Site. Class A Owners
shall be entitled to vote their respeclive Voling Units. The Class B Owner shali be the Declarant,
and the Class B.membership shall exist until the earlier of (a) the date which Is the tenth (10th)
anniversary of the date of Recordation of this Declaration; (b) the date upon which Declarant
ceases to own mors than 40 acres of fand then zoned any classification other than for a usa that is
primadly rasidential within the First Subdivision or Annexable Area; or (c) the date of the
Recording of Declarant's relinquishment of its right for its Delegate to have one more vole than the
aggregate number of votes which all other Delegates are entitied to cast, as provided in Section
4.7 hereof. Notwithstanding anything herein stated to the contrary, et such time as Class B
membership ceases to exist, Declarant shall become & Class A Owner with respect to the
propearty in the iMaster Association Area it then owns, if any ‘

4.5 Establishment of Delegate Districts. The Master Association Ares shall be divided
into Delegate Districts, and each Delegate Distrit shall elect one Delegate to the Master
Association to exercise the voting power of ali the Owners In such Delegate District. Unless
otherwise provided in the Supplemental Declaration by which & Subassociation is crested, all of
the Annexed Property within the jurisdiction of such Subassoclation shall constitute 2 Delegate
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District. A Delegate District may consist of one or more Annexed Properlies. A Subassociation
may have Jurisdiction over one or more Annexed Properties and/or one or more Delegate Districts.
in the event that a Subassociation shall not be created for any portion of the Annexed Property,
then the Delegate District or Districts for such Annexed Property shall be established by Declarant
by the Recordation of one or more Supplemental Declarations of other written Instruments signed
by Declarani. Such Supplemental Declarations or other instruments shall contain legal
descriptions of the porlions of the Annexed Property which shall be or bacome part of a Dalegate
District and & Statement that such real property described therein stall be or become part of a
designated Delegate District for purposas of this Declaration.

4.8 Voting Right of Owners. Each Class A Owner shall have the right to cast Voting
Units for the election of the Delegate to the Master Association to exarcisa the voting power of the
Delegate District in which the Owmner's Site Is located. If such Delegate District is within the
jurisdiction of a Subassociation, then the Class A Owner shall have: (a) the right to vole for the
election of the Delegate from that Delegate Distict and the right 10 vole on Delegate Districdt
matters as sat forth In this Dedlaration and (b) the Ciass A Owner shall have the right to vote for
the election of the board of directors of the Subassociation and the right to vote on Subassedation
matters as set forth in the Supplemental Declaration for such Subassodiation. The Class 8 Owner
shall be entitied to designate one Delegate so long as the Class B Membershlp exists. The
election of the Delegate to represent sny Delegate District and the voling on Delegate District
mattars shall be made by Class A Owners holding a majority of the Voting Units in such Delegate
District. The Bylaws shall provide for the manner, time, place, conduct and voting procadures for
meetings of Class A Owners for the purpose of elecling a2 Delegate In any such Delegate District.

47 Votlng Righis of Delegates. Each Delegate shall be entitied to cast one vote for
each Voling Unit appurtenant to each Site which is owned by & Class A Owner and which Is
subject to this Declaration and located in the Dslegate District represented by such Delegate,
axcept that so long as the Class B membership exists, the Delegate designated by the Class B
Ownar shall be entitled {o one more than the aggregate number of votes which all other Dejagates
are then entitled to cast. At each meeting of Delegates, each Delegate shall cast the votes which
he or she Is entitied to cast in such manner as such Delegate may, in his or her sole and
reascnable discrelion, deem appropriate, acting on behalf of all the Owner(s} such Delegale
represents; howsever, in the evert that any Class A Owner in attendance In parson or by proxy at
any duly constituted meeting of the Class A Owners In a Delegate District shall so request with
respect 1o the vote on any issue 10 be considered by the Delegates, the Delegate represaenting
such Delegale District shall cast all of the votes of such Delegate District In the same proportion as
the Class A Ownars in such Delegate District shall have, in person or by proxy, cast their Voting
Units in favor of or In opposition to such issue. A Delegate shall have the guthority, in his or har
sole discretion, to call a special meeting of the Class A Owners in such Delegate's Delegate
District in the manner provided in the Bylaws for the purpose of obtalning instructions as to the
manner in which such Delegate is 10 vote on any Issue 10 be voted on by the Delegates. When a
Delegate is voting In his or her own discretion, without instruction from the Class A Owners whom
such Delegate represents, then such Delegate may cast ail of the voles which he or she
represents as a unit or such Delegate may apportion some of such voles in favor of a given
proposttion and some of such voles In opposition to such proposition. I shall be conclusively
presumed for all purposes of Master Assoclation business that any Delegate casting votes on
behalf of the Class A Owners in such Delegate's Delegate District will have acled with the
authority and consent of all such Class A Owners. All agreements and determinations lawfully
made by the Master Association in accordance with the voling procedures established herein and
in the Bylaws shall be binding on all Owners and their successors and assigns.
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ARTICLEV
S o] OF MAS A 0

51  Genersl Dulies and Powers of Masler Association. The Master Association has
been formed to further the common irterests of the Owners. The Master Association, acling
through the Board or through persons to whom the Board has delegated any authorized powers of
the Board, shall have the duties and powers hereinafter set forth and, in general, the powers to
perform its duties described in this Declaration and, subject to any limitation set forth in this
Declarstion, the powers to do anything that may be necessary o desirable to further the common
interests of the Owners, to maintein, Improve and enhance Master Association Properties and to
improve and enhance the attracliveness, dasirabilty and safety of the Master Associatlon Area.

52 Duty to_Accept Properdy and Faciities Transferred by Declarant. The Master
Association shall accept title to any property, including any improvements thereon and personal
property, transferred to the Master Association by Declarant, together with the- responsibliity to
perform any and all Administrative Funciions associated therewith, provided that such property
and Functions are not inconsistent with the provisions contained In this Declaration. Properdy
interests transferrad to the Master Assocliation by Declarant may include fee simple tille,
easements, leasehold interests and licensas 1o use. Any property or interest in property
transferred to the Master Association by Declarant shall be unencumbered by any Morigage and

chall not imposa any unreasonable or special burden on the Mastar Associgtion ather than the
narmal burdens of ownership of property. :

53 Duly 1o Mansge and Care for Property. The Master Associgtion shall manage,
operate, care for, maintain and repair all Master Association Properties and keep them in a safe,
attractive and desirable condition for the use and enjoyment of the Owners. The Master
Association shall have a reasonable right of eatry upon any Site to make emergency repairs and 1o
do other work reasonably necessary under this Declaration or under any applicable Supplemertsl

Declaration for the proper parformance of its duties hereunder and the proper maintenance and
operation of the Masler Association Properties.

54 Duty to Pgy Taxes. The Master Association shall pay all ad valorem taxes and
governmental assessments levied upon the Master Association Properies to which the Master
Association holds fee simple title and all taxes and assessments payable by the Master

Association. Nevertheless, the Master Association shall have the right to contest in good faith any
such taxes or assassments. . .

5.5 Casually insurancs. To the extent deemed deslrable by the Board, the Masler
Assoclation shall obtain and keep in full force and effect at all times, to the extent reasonably
obtainable, casusity, fire and extended coverage Insurance with respect o all insurable
improvements and personal property owned by ihe Masler Assoclation.

56  Liability insyrance. To the extent deemed desirable by the Board, the Master
Association shall obtaln and keep In full force and effect at all times, to the extent reasongbly

obtainable, broad form comprehensive ligbility insurance covering public liability for bodily injury
and property damasage.

57 Genera] Provisions Respedling Insurance. Insurance obtained by the Master
Association may contain such deductible provisions®as good business practice may dictate.
fnsurance obtained by the Master Associstion shall, to the extent reascnably possibie without
undue cost, contain a walver of rights of subrogation as against the Master Asseciation and each
Owner as against any officer, director, agent or employee of any of the foregoing. To the extent
reasonably possible, and provided Declarant reimburses the Master Association for any additional
premium payable on account thereof, insurance ottained by the Master Assoclation shall name

il




Sidewalks for primarily pedestrian use shall have an unobstructed width of at least five
feet and shall be provided as per city standard. Al sidewalks shall meet accessibility
standards for disabled users as required by appropriate government authorities. When
multiple uses are anticipated on the same walk / trail, the width shall be increased to
minimize conflicts between the various users. Twelve feet widths are recommended in
such instances, with eight feet, minimum, to accommodate multiple uses.

| Special Requi for Pedestrian Circulation:

a. "Village Center / Town Square": special paving materials and patterns
should be utilized: increase width to minimum width of twelve feet with
a four foot zone, at back of curb, for street furnishings (signs, street
trees, trash receptacle, light standards, etc.)

b. Single family and Multifamily: internal walks and connectors to other
areas are required throughout any single family sub-division on both
sides of all streets. Multifamily development shall incorporate
pedestrian walkways throughout, including pedestrian circulation in
public right-of-ways adjacent to each property.

c. Commercial: all commercial areas shall provide adequate pedestrian
circulation within the parcel development, as well as the public right-of-
way pedestrian circulation network adjacent to each property.

Building Orientation

As part of an integrated approach to site planning, the orientation of any building(s) on
any site must be considered crucial to the success of the development as well as its
impact on the site. Views to and from roadways, surrounding parcels and significant
existing or proposed site features (vegetation, other amenities) should be incorporated
into the siting of buildings to limit any potential negative impacts while taking advantage
of any benefits.

Site and building entries should be considered as a sequential experience, which is
logical and easily understood by all. As appropriate, the separation of various functions
can add clarity to how efficiently a site works as well as its aesthetic impression. This
type of approach may include separation of service, visitor and employee entries
depending on the specific nature of the sites use.

Service areas, loading docks and storage areas shall be incorporated into the building
design and oriented so that they are screened from adjacent right-of-ways and properties.
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Rules and Regulations and the provisions of this Declaration, the provisions of this Dedlaration
shall prevail.

5.15 Power t ion, Supplemerntal De jon and Rules gnd
Regulations. The Master Association shall have the power to enforce the provisions of this
Declaration and the provisions of the Rules and Regulations and shall take such aclion as ihe
Board deems necessary or desirable to cause such compliance by each Owner and each Related
User. Without limiting the generality of the foregoing, the Master Association shall have the powar
to enforce the provisions of this Declaration and of the Rules and Regulations by any one or more
of the foliowing means: (a) by commencing and maintaining actions and svils 1o restrain and
enjoin any breach or threatened breach of the provisions of this Declaration or the Rules and
Regulations, by mandatory Injundion or otherwise; (b) by commencing and maintaining actions
and suits to recover damages for breach of any of the provisions of this Declaration or the Rules
and Regulations; () by levying and collecting reasonable and uniformly applied fines and
penaltles, established in advance in the Rules and Regulations, from any Owner or Related User
for breach of this Declaration or the Rules and Regulations by such Owner or such Related User

and (d) by exercising any remedy or remedies for nonpayment of Assessments pursuant to
Section 8,12 hereof, .

5.18  Powsr to Provide Secvices to Subassociations. The Master Association shall have
the power to provide services 1o Subassociations. Such services to any Subassoaciation shali be
provided pursuart to the request of a Subassociation or the Owners govemed by such
Subassociation, as evidenced by a Supplemental Declaration, or pursuamt to an agreement In
writing between the Master Association and such Subassociation. Any amangement for the
rendition of such sarvices shall provide for the payment by such Subassociation to the Master
Association of the reasonably eslimaled expenses of the Master Association for providing such
sarvicas lo the Subassodiation, including a fair share of the overhead expenses of the Master
Association, and a reasonable amount of profit for the Master Association. Services which may be
provided to the Subassociation may include without fimitation: (a) the construction, care,
operation, management, maintenanca, repair and replacement of improvements owned by the
Subassociation and the maintenance, management and care of real property in any area govemed
by the Subassociation; () the enforcement of the provisions of any Supplemental Declaration for,
on behalf of and in the name of the Subassocigtion; (c) the collection of assessmeants for, in the
name of and on behalf of a Subassodiation; (d) the payment of taxes for & Subassoclation with
funds of the Subassociation; (e) the obtaining of insurance for a Subassociation; (f} the coliedion

of chargas for use of facilties of 3 Subassociation; and (g) the appoiniment and superyision of g
manager or managers for a Subassaciation. :

5.17  Powet 10 Provide Special Services for Qwners. The Master Associstion shall
have the power to provide sarvicss {o an Owner or a group of Owners. Any service or sarvices to
an Owner or group of Owners shall be provided pursuant to a Supplemental Declaration or
pursuant to an agreemant in writing batween the Master Association and such Owner or group of
Owners. Any arrangement for the rendition of such sarvices shall provide for payment to the
Master Association by such owner or group of Owners of the reasonably estimated expensas of
the Master Association for providing such sarvices, including & fair share of the overhead
expansas of the Master Association, plus a reasonable amount of profit for the Master Association,
and shall contain reasonable provisions assuring that the obligation te pay for such servicas shall
be binding upon any heirs, personal represantatives, successors and assigns of the Owner or

group of Owners and that the payment for such sarvices shall be secured by a lien on the property
of the Owmer or group of Owners. ' : .

5.18  Powerto Grant Easements. The Master Association shall have the power to grant
permits and licensas, as wall as sasaments for access, utilities, drainage, water facilities and other

matters, in, on, over, across or under Master Association Properties and the Utilty Easament
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Area, as may be reasonably necessary of useful for the proper maintenance of the Master
Association Properties.

5.18 WM&L&MMM. The Master
Associgtion shall have the power 10 grant, convey, dedicate or transfer any Mastar Association
Propaerties or faciiities to any public or govermnmental agency or authority for public use; however, if
the mesns of Ingress o and egress from a Site s through any such Master Association Property,
then any such grant, conveyance, dedication or transfer shall be effected so as to provide ingress
and egress for the benefil of the Owmer of such Site.

520 Powerto Borow Money. The Master Association shall have the power to borow
money but not the power to encumber Master Association Properties as security for such
bormowing. v

821 wmmgm;_manaoamem Contracts. The Master Association
shall have the power 10 retain and pay for the sarvices of a manager or manageérs to undertake
any of the management duties and Administrative Functions for which the Master Association has
responsibility, and the Master Assoclation may delegate any of its duties, powers or funclions to
any such manager. Notwithstanding any delegation to a manager of any duties, powers of
functions of the Master Association, the Master Association and the Board shali remaln ultimately
responsible for the performance and exercise of such duties, powers and fundions.

522 Power to Engage Emplovees, Agents and Consultaats. The Master Association
shall have the power to hire and discharge employees and agents and to retain and pay for legal,
accounting and other services as may be necessary of desirable in connection with the
performance of any duties or the exercise of any paowers of the Master Association under this
Declaration or any Supplemental Dsaclaration.

523  Genersl Comorate Powers. The Master Associgtion shall have all of the ordinary
powers and rights of 2 Tennessse nonprofit corporation, including without limitation the power and
fight to enter into partnerships and other agreements, subject only to such limitations upon such
powers as may be sat forth in this Declaration or In the Arlicles of Iincorporation or Bylaws. The
Mastar Association shall also have the power to do any and sall lawful things which may be
authorized, required or permitted to be done under this Declaration, under any Supplemental
Declaration, or under the Articles of Incorporation, Bylaws or Rules and Regulations, and to do and
perform any and all acts which may be necessary or desirable for or incidental to, the exercise of
any of the express powers or rights of the Master Association under this Declaration, under any
Supplemental Declaration or under the Articles of Incorporation, Bylaws or Rules and Regulations.

ARTICLE VI
MASTER ASSOCIATION PROP

. 8.1 Owners Rights of Use and Enjoyment Generally. Every Owner shall have a right
and easamemnt of enjoymeri in and to the Master Associgtion Properiies, which shall be
appurtenant to and shall pass with the titie to each Site, subject to the provisions contsined in this
Declaration, in any Supplementa! Declaration, the Articles of Incorporation, Bylaws and the Rules
and Regulations. All Owners may use the Master Associstion: Properties, uniess otherwise
provided in this Declaration or unless provided.in the Supplemental Declaration goveming the Site
of any such Owner or in the Supplqmemal'oeda,rati'on goveming a particular Master Association
Propedy, or both, - ‘ e '

: 6.2  Right of Master Association to Reguiste Use. :'The Master Association, acting |
through the board, shalt have the power to regulate the use of Master Association Properties by
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Owners or Relaled Users of Owners to furtther and enhance the oversll rights of usy and
enjoyment of all Owners, including imposing reasonable limits on the times of use and NUMiyg, of
Persons permitied to use Master Association Properties.

6.3 Right_of Master Association o Allow Public Use. Subject to the pfvvlslon, of
Sacllon 5.18 hereof, the Master Association, acting through the Board, shall have the nght to llow
members of the general public fo uUse Master Association Properties, subjed. t0 T€850ngpie
Jimiations, and provided that use by the general public does nol unreasonably interfere wiiy of
impalr the rights of use and enjoyment of Owners.

6.4 No_Partition of Master Associajjon Properties. No Owner shall have the right 1o
partition or seek partition of the Master Association Properties or any part thereof..

8.5 Uabllity of Owner for Damage by Owner. Each Owner shall bae llable to the
Master Association for any damage to Master Association Propenties or for any expense or liability
incurred by the Mastar Association, to the extent not covered by insurance, which may be
sustalned by reason of the negligence or willful misconduct of such Owner and for any viclation by
such Owner of this Dedlaration, any Supplemantal Declaration, the Articles of incorporation, the
Bylaws or the Rules and Regulations. The Master Association shall have the power, as sisewhare
provided in this Daclaration to levy and coliedd a Reimbursement Assessment against an Owmer to
cover the costs and expenses incutred by the Master Association on account of any such damage
or any such violation of this Declargtion, Bylaws or Rules and Regulations, of for any increasad
insuranca premiums direclly attributable 1o any such damage or any such violation.

6.8 mage. Destruction or Requlred nisto r g .
in the event of damage to Master Association Propedies by fire or other casualty or in the event
any governmenta! authority shall require any repair, reconstruction or replacament of any Master
Assoclation Properties, the Master Association shall have the duty to repair, reconstruct of réplace
the same. Subject to the provisions of Section 5.7 hereof, any Insurance proceeds payable by
reason of damage or desiruction of Master Association Properties by fire or other casualty shail be
pald to the Master Association and shall be used, to the extent necessary, to pay the cosis of
repair, reconstruction or repiacement. If funds from lnsurance proceeds or from avallable
reserves are insufficient to pay all costs of repair, reconstruction or replacament of improvémenis
damaged or destroyed, or if the Master Association is required to make repairs, replacements or
improvements by governmental authorities, the Master Association may, in order to make up and
deficiency in the insurance proceeds oOf to pay for the required repair, replacement or
improvement, levy 3 Spacial Assessment in accordance with Section 8,08 hereof, or If an Ovmar
or group of Owners is liable or responsible for such damage, levy & Relmbursement Assessment
against the Owmer or group of Owners responsible thereof, to provide the addttional funds

necessary as elsewhere provided in this Declaration. Repair, reconstruction of replacoment of
Master Association Properties shall be done under such contracting and bidding procedures as the
Board shall reasonably determine are appropriate. [f insurance proceeds available to the Master
Association on account of damage or destruction exceed the cost of repair, reconstruction and
replacement, the Master Association shall use the same for future aintenance, repalr,
improvement and operation of Master Association Propertles.

6.7  Master Assoclation Powers In the Event of Condemnation. f any Master
Association Properties or interests therein are taken under exercise of the pawer of eminent

domain or by private purchase in lieu thereof, the award in condemnation or the price payable
shali be paid o the Master Association, except 10 the exient payable to any other Person with an
interast in such property The Master Association shall have the eéxclusive right to particlpata in
such condemnation proceedings as they pertain to Master Association Properties and to represent
the interests of all Owners in such proceedings; each Owmner hereby trevocably - 8ppoints the
Master Assoclation and any such duly appointed trustee as such Owner's attomey-in-fad for such
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purposes. All condemnation compensation, damages or other proceeds received by the Master
Ascociation shall be held by the Master Association s detarmined by the Boarc{. 8s a resarve for
future malntenance, repalr, reconstruction or replacement of Master Association Propeities, or
may be used for improvements or additions 1o, or operatlon of, Master Association Properties;
provided, however, if an aliocation of such condemnation compensation, damages or other
proceeds Is already established in negatiation, judicial decree or otherwisa, then in allocating such

condemnation compensation, damages or other procoeds the Master Assoclalion shall employ
such allocation.

6.8 Tile 1o Master Association Propedies on Dissolution of Master Association. in the
event of the dissolution of the Master Assoclation, the Master Association Properties shall, to the
extent reasonably possible, be conveyed or transfemed to an appropriate public or govemmental
agency of agencies, or to a nonprofit corporation, association, trust or cther organization, to be
used, in any such event, for the common beneftt of Owners for purposes similar to these for which
the particular Master Association Property was hekd by the Master Association. To the extent the
foregoing is not possible, the Master Association Properties, and the proceeds from the sale or
disposition shall be distributed to Owners in proportion to thelr then prevailing shares for the
payment of Common Assessments.

ARTICLE Vi]
DEC S RIGHTS ATIONS

7.1 Period of Declaranl's Riohts and Reservations. Dedclarant shall have, and hereby
retalns and reserves, certain rights as set forth in. this Dedlaration with respec to the Master
Association and Master Association Properties. The right and reservation of Declarant s&f forth In
this Declaration shall be deemed excepted and resarved in each Recorded Supplemerntal
Declaration, in ‘each conveyance of property by Declarant to the Master Association and in each
deed or other instrument by which any property within the Master Association Area is conveyed,
whether or not specifically stated thersin. The tights, reservations and easements of Declarant set
forth in this Declaration shall be prior and superior {0 any other provisions of this Declaration and
during the Appolntment Period may not, without Declarant's prior written consent, be modified,
amended, rescinded or affected by any amendment of this Declaration, including any amendmernt
of this Saction. Declarant's consent to any such amendment shall not be construed as consen to
any other or subsequent amendment.

7.2 j Const dit ements © aste igti .
Dectarant shall have and hereby reserves the right, at any time and {from time to time, but shall not
be obligated to, construct, at tts expense, additional improvements on Master Association
Properties which are for the Improvement and enhancement thereof and for the benefdl of the
Master Association and Owners, and which are not detrimentat to any Owner, so long as the
anticipated cost of the maintenance of any such Improvements, &8s reasonably estimated by
Declarant, would not materiglly increase the amount of expenses of the Master Association
otherwise payable by funds raised through Common Assessments. If the means of Ingress and
egress from a Site is through such Master Assoclation Property, then any such construction by
Daclarant shall be made subject to an easament of Ingress and egress for the benefit of the
Owners of such Site. Dedlarant shall convey or transfer such improvements to the Master
Association and the Master Assoclation shali be obligated 1o accept title to, care for and malntain
the same as eisswhera provided in this Declaration.

7.3 Declarant's Rights 1o _Use Master Association Propedies in Promotion_snd
Marketing of Master Association Area. Declarant shall have and hereby reserves the right to the
reasonable usa of Master Assaciation Properties In connection with the developmaent, construction,
promotion, marketing, sale and leasing of properties within the Master Assoclation Area, by
erecling and maintalning on any part of the Master Assoclation Properties such signs as Declarant
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may reasonably deem nacessary or proper in connection with the development, construction,
prometion, marketing, sele and leasing of parcels of real property within the Master Association
Area, and by pemiting prospective purchasers of any of such parcels who are not Owners to
enter upon Master Association Properiles, provided, however, that Declarant shall pay all costs
occasloned by such use, including without limitation maintensnce and repair expensas.

74  Declarant’s Rights to Complele Development of Cool Sprngs. No provision of
this Declaration shall be construed to limit the right of Daclarant to or require Declarant to obtain
approval to: (8) excavate, cut, fill or grade any proparty owned by Declarant or to construct, atter,
remodel, demolish of replace any improvements on any Master Association Property; provided,
however, that any such aclivities on any Master Association Property shall not result in materially
increased Master Associalion expenses, as reasonably estimated by Deciarant, and that foliowing
any such activities on any Mastar Assocciation Property, Declarant shall restore such Master
Association Property to @ condition no worse than the condition existing before the occurrence of
such adlivities; or {b) require Declarant to seek or obtain the approval of the Development Review
Committee or of the Master Association for any such aclivity of improvement to Proparty by
Declsrant on any Master Association Property. Nothing in this Sectlon shall limit or Impalr the
reserved rights of Declarant as elsewhare provided in this Declaration.

7.5 Declarant's Rights to Grani and Create Easements. Declarart shall have and
hereby reserves the right to grant or create {emporary of permanent easements and rights-of-way
for accass, utilities, drainage, water and olher purposas Incldent to developmant, construction of
sale within the Annexable Area, located in, on, under, over and across: (a) Stes owned by
Declarant and (b} Master Association Propertles, provided that such easements and rights-of-way
do not unreasonably interfere with the rights of Owners.

7.6 Declarant's_Rights 1o Convey Additional Propedy to Master Assoclation.
Declarant shall have and hereby reserves the right, but sha!l not be obligated to, convey addttionat
real property and improvements thereon 1o the Master Association at any lime and from time to
time in accordance with this Daclaration, so long as any such improvemenis are compleled at the
time of the conveyance of the real properly on which they are located. Declarant hersby states its
intert that the only properiies to be conveyed by it to the Master Association will be (a) landscaped
areas al public road intersactions and other locations which the baautification thereof would be of
general beneftt to Owners, () areas on which are situated sign(s) erecled by Declarant for the
benefit of more than one Owner, and (c) lakes and ather retention areas.

ARTICLE Vil
ASSESSMENTS

8.1 Covenant to Pay. Each Owner, by sccaptance of & deed to his Site, whether of
not it shall be so expressed [n such deed, is thareby deemed {o covenant and agree 1o pay {o the
Associgtion:  (8) Common Assassments, (b) Special Assassments, {(c) Reimbursement

Assessments, and (d) fines which may be imposed against such Site in accordance with Section
11.7 hareof.

82  Annual Budgets and Finandial Repors Al least sixty days prior to the
commencement of each Assessment Year, the Board shall cause a proposed Budget for such

Assessment Year to be propared. The proposed Budget shall show, in reasonable detall, the
calegories ot expensas and the anticipated amounts of expenses for which Common Assessments
are determined by the Board to be nacassaly of desirable, and shall reflect any expeded income
and estimated sourcas and amounts thereof of the Master Assoclation for such Assessment Year
and any expecied surplus from the prior Assessment Year. The proposed Budget shall not include
any expenditures far matarial capital iImprovements, new construction or new landscaping. Such
proposed Budget shall include & comparison of such anticipated expenses and income for the
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upcoming Assessment Year with those for the then-current Assessment Year (based, to the extent
possible, upon fhe actual Income and expenses for the then-current Assessment Year). The
Board shall causa a copy of such proposed Budget 1o be sert by first-class mail to each Owner
promptly after such proposed Budget is prepared and shall causa a copy thereof to be posted at
the princlpa! office of the Master Association Thereafter, each Owner may provide comments and
suggestlons about the proposed Budget 1o the Board. The Board shall adopt a Budget for the
upcoming Assessment Year not less than thiy days before the beginning of such Assessment
Year and promptly after such adoption shall cause a copy thereof 1o be sent by first-class mail to
aach Owner and & copy thereof to be posted at the principal office of the Master Associallen. In
the evert any Owner has not fumished s address to the Master Association, such posting shall be
deamed to constitute delivery to any such Owner. At the office of the Master Association, coples
of the proposad budget and the Budget shali be made available by the Master Association to any
Person requesting & copy thereof upon payment of the reasonable expensé of copying the same,
and the books and records of the Master Assoclation may be examined by any Owner or any
authorized representative of an Owner during normat business hours. . Furthermore, the Master
Association shall send by first-class mall an annual cash flow ststement and an annual finandal
siatement, as certified by an officer of the Master Assoclation, to each Ownaer within four months
afier the end of each Assassment Year.

83 Levying of Common Assessments. For each assessment Yaar, the Masier
Associatlon shall, pursuant to the provisions of this Declaration and any applicable Supplemental
Declgration, levy Common Assessments against all Owners.

8.4 Amount of Common Assessments. The amount of Common Assassrments for any
Assassmant Year which is payable by an Owner for the Site of such Owner shall be comptted by
multiplying the total amount to ba mised by Common Assassments for that Assessment Year, 85
shown in the Budget for that Assassment Year, by s fraclion, the numerator of which is the Area of
ihat Site as of the first day of thal Assessment Year, and the denominator of which Is the Master
Association Area (less dedicated public rights of way) as of the first day of that Assessment Year,
provided, however, that only one-half of the Area of Sites zoned for residential use shall be used
in the determination of both such numerator and denominator. Declarant shall be responsible for
paying any Common Assessments for that portion of the Master Assoclation area owned by
Declarant in accordance with the fractional percentage se! forth herein above,

8.5 Commencemen! of Common Assessments. As fo each Sita within the Master
Association Ares, the Assessments shall commence on the first day of the first month following the
_date of Recordation of the first deed conveylng a Sie within such Assessmert Area from
Dedarant to the first non-Declarant Owner. The Assassments for the then-currant Assessment
Year for each Site within such Assassment Area shall be prorated on the basis of the number of
months In such Assessment Year remalning from the date of commencement of .such
Assessments to the end of such Assessment Year. To facilitate the determination of the Area of &
Site by the Master Association, each Owner shall, upon the requast of the Master Association,
deliver to the Master Association a print of the most accurste and recent boundary survey of such
Owner's Site svailable lo such Owner, which survey shall show the Area of such Site to the
nearest one-hundredth of an acre or less.

8.6 Payment of Common Assessments. Common Assessments shall be due and
payable in advance to the Master Assoclation by the assaessed Owners during the Assessment
Year in annual installments, and, except for the initig! Common Assessment payable for a Site,
shall be due and payable on of before the first day of the first month of such Assassment Year, of
in such other manner and on such other date or dates as the Board may designate in its sole and
absolute discration. Notice of the smount of the Common Assessment far & particutar Assessment
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vear shall be given to the Owners in a reasonable petiod of time prior to tl_':e date in such
Assessmart Year when the Common Assassment, or the first instalimert thereof, is due.

87  Fallure to Establish Common Assessments. The fallure by the Board to levy
common Assessments for any Assessment Year shall not be deemex! a waiver of modification of
any of the provisions of this Declaration or a releasa of the liability of any Owner to pay Common
Assessmants, or any instaliment, thereof, for that or any subsequemnt Assassment Year. In the
event of such failure, the Budget and the amount of the Commeon Assassment for thal Assassment
vear payable for each Site shall be, unttil subsequently modified by the Board, the same as for the
most recent year for which Common Assassments shall have been levied.

8.8 Supplementa]_Common Assessments. In any Assessment Year, if the Board
determines that the Important and essential functions of the Master Assoclation may not be fully
funded by the Common Assassments recaived or recaivable pursuant to the Budget for that
Assessmart Year, the Board may levy one of more Supplemental Common Assassments,
applicable to that year only, by notifying each Owner by first-class mail of the amoumt of the
Budget deficit, the reason(s) therefor, and the date(s) and amouni(s) of such Supplemental
Common Assassment payable by such Owner. The due date for payment of any such
Supplemental Common Assessment shall be as specified in the resolution authorizing such
assessment, but not earier than thity days after the sending of notice to the Owners in
accordance with the precading  senience, provided, however, that the Board may make
Supplemental Common Assessments payable In installments over a period that may, in the
Board's discretion, extand beyond the Ascassment Year in which adopted. The proportion of each
Supplemental Common assessment to be paid by an Owner of a Sie shall be equal {0 the
percentage of the annual Common Assessment for such Site for the Assassment Year in which
the Supplermentsl Common Assessment is made divided by the total gnpual Common
Assessmants for all Sites within the Master Assoclalion Area for such Assassment Year.

8.9 Special Asse _In addition to Common Assessments, the Board may,
subject 10 the provisions of this Section, levy one or more additional Assessments for the purpose
of raising funds, not provided by Common Assassments, to: (8) construct or reconstrud, repair,
remodel, replace or maintaln improvements upan Master Assodiation Propedies, including
nacessary personal property related thareto, and to pay ad valorem taxes and Insurance on Master
Assoclation Properties; (b) add to the Master Association Properties; (¢) provide for necessary
facilities and equipment to offer the sarvices authorized in this Declaration; or (d) repay any loan
made to the Master Association to enabie it to perform any duty or funclion authorized in this
Declaration. Such Assassment shall be known as a *Special Assessment.” The proportion of
aach Special Assessment 1o be paid by an Owner of a Ste shall be equat to the percertage of the
annual Common Assessment for such Site for The Assessment year in which the Spedal
Asssssment is made divided by the total annual Comman Assessments for all Sites within the
Master Association Area for such Assassment Year, The Master Association shall notify Owners in
writing of the amount and purpose of any Speclal Assessment and of the manner in which, and the

dates on which, any such Special Assessment is payable, and the Owners shall pay any such
Special Assessment in the manner so specified.

8.10 Reimbursement Assessmaents. Subject to the provisions hereof, the Board may
levy an Assassmeni, known as a “Reimbursement Assessment,” ageinst any Ovwmer(s) to
reimburse the Master Association for any 10ss sustained by reason of the willful or negligent fallure
of such Owner(s), or a Subassociation in which such Owner or Owners are members, to comply
with this Declaration, any Supplamental Declaration, the Adticles of incorporation, the Bylaws or
the Rules and Regulations which shali have rasutied in the expenditure of funds by the Master
Assoclation to remedy & problem or to cause such compliance; provided, however, that the
amount of any Reimbursement Assessments levied agaiast such Owner's Subassocialion shall be
timited 10 @ sum equal to the total of ail such Reimbursement Assessments against such
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Subassoclation's members multiplied by a fradion, the numerator of which is the most recently
assassad gnnual Common Assessments against such Owner and the denominator of which Is the
total of the most recently assessed annual Common Assassments against ali Owners in such
Subassociation. Any Relmbursement Assessment shall be levied only after Notice and Hearing.
The amount of the Reimbursemeni Assessment shall be due and payable {0 the Master
Assoclation thirty days sfter notice to the Owner(s) of the decislon of he Board stating that the
Reimbursement Assessment is owning and stating the amount theraof. )

811 Prority of Lien for Assessments. All sums assessed against any Site pursusnt o
this Declaration, together with court casts, reasonsbie attomeys’ fees, late charges, and interest as
provided hereln, shall be secured by an equitable charge and continuing lien on such Site in favor
of the Master Association. Such lien shall be superior to all other liens and encumbrances on such
Site except only for: (a) liens of ad valorem taxes; and (b) a lien for all sums unpald on a first
Morigage. on any sacondary purchase money Mortgage, or on any Mortgage to Declarant, and all
amounts advanced pursuant to any such Mortgage and secured thereby in accordance with the
tarms of such instrument; provided, however, that the subordination of the lien for Assessments to
the foregoing Mortgagas shall apply only 10 Assessments that shali have become due and payable
prior to a sale or transfer of such Site pursuant to a Foreclosure. Such sale or transfer shall not
relieve such Site from lisbility for any Assessments accruing afler such sale or transfer. All
Persons acquiring other liens or encumbrances on any Site after the Recording of this Declaration
shall ba deemed to consent that such liens or encumbrances shall be inferior to such fulure
equitable charges and liens for Assessments as provided herein, whether or not such peior consernt
shall be specifically set forth in the Instruments creating such liens or encumbrances.

8.12 Effect of Nonpayment of Assessment; Remedies of the Associgtion. Any
Assassrments or any portion thereof not paki when due shall be delinquent. Any Assessment
delinquent for a period of more than ten days shall incur 2 Iate charge in an amournt 8s may be
determined by the Board from time fo time, shall bear interest from the date due at the rate of one
and one-half percent (1 1/2%) per month until the date of payment, and the Board shall cause a
notice of delinquancy to be given to any Owner not paying within ten days following the due date.
it any instaliment of an Assessment has not baen pald within thirty days of the due date thereof,
the entire unpaid balance of the Assessment may be accelersted at the option of the Board and,
so accelerated, shall thereupon become forihwith due and payable in full. The continuing lien and
equitable charge of such Assessment shall include the late charge established by the Board,
interest on the principal amourt due at the rale of one and one-haif percent (1 1/2%) per month
until paid, all costs of collection (including reasonable attomeys' fees and court costs), and any
other amounts provided or permitted hereunder or by law. If the Assassmaent remalns unpaid sfier
sixty days from the ofiginal due date, the Associstion may, as the Board shall determine, institute
sult to collect such amounts to foreclose its lien or to do both. The equitable charge and llen
provided for In this Section shall be in favor of the Master Association; and each Owmer, by its
acceptance of & deed to a Site, vests In the Master Association or its agents the right and power to
sue or olherwisa procaed against such Owner for the collection of such charges and/or to foreclose
the Master Association's lien. The Master Associalion shall have the power to bid on the Site at
any such foreclosure sale and to acquire, hold, lease, morntgage, and convey the Site excapt that
the amount the Master Association may bid &t any such sale may not exceed the total amount
owed to the Master Association by the dalinquerd Ownar.

B.12 Exempt Property. The following property and 'F"e’m_ons subject to this Declaration
shall be exempted from ali Assessments hereunder: (a) the grantee in conveyances made for the
purpose of granting ulility easements;-and (b) the Master Association and all Master Association
. Properties. ' T S o '

- 8.14 Estoppel Cerlificste. Upon the paymént of such reasonable fee as may be
determined from fime to time by the Board and upon the written request of any Owner, any
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Morigagee of Person with, or inending to acquire, any right, title or interest in the Site of such
Owner, the Master Assoclation shall fumish a written statement setting forth the amount of any
Assessments or other amounts, if 2ny, due and owing to the Master Association and then unpald
with resped to such Site and/or the Owner thereaf and setting forth the amount of any assessment
fevied against such She which is not yet due and payable. Such statement shall, with respect 1o
the Parson to whom 1t Is Issued, be conclusive against the Masler Association to establish that for
all purposes that no greater or ather amounts were then due or accrued and unpeid and thst no
other Assessments were then levied and unpald against such SHe.

8.15 No Offsels. All Assessments shall ba payable in the amounts specified In the [evy
thereof, and no offsets or redudions thereof shall be permitted for any reason, including, without
limitation, any claim of non-use of Master Association Properties of Improvements or any clsim of
non-usa of Master Assoclation Properties or improvements or any claim ‘that the Master
Associgtion, the Board of the Development Review commitiee Is not properly exerclsing fis duties
and powers under this Declaration.

ARTICLE X
GENERAL RESTRICTIONS APPLICABLE TO PROPERTY

8.1 Application of Restrictions. All real property within the Master Association Area
shall be held, used and enjoyed subjed to the limitations, restrictions and other provisions set forth
in this Declaration. Reasonable variances from the strid application of the limiations and
restrictions in this Article IX In any speclfic case may be granted by the Board or the Development
Review Committee in accordance with Section 1025 hereof if such strict application would be
unreasonable of unduly harsh under the circumstances; provided, howsver, that any such variance
shall not materially injure any of the Master Associgtion Areas. Any such variances must be in
wiiting of be contalned In written guidelines or rules promulgated by the Developmemnt Review
Commitiee, and no such variance shall constitute a waiver or estoppel with respect to any future
action by the Development Review committee or the Board. ‘

8.2 Maintenance of Property. No property within the Master Association Area shall be
permitted to fall into disrepalr, and alf property within the Master Association Area, including any
improvements and landscaping thereon, shall be kept and maintained by the Owners thereof in 8
clean, safe, attractive and sesthetically pleasing condition, not visibly in disrepair or lacking
exterior paint, with windows glazed and paving swept. Any building on any Site which is vacant for
any reason shall be kept locked and the windows shall be glazed in order to prevent entrance by
vandals. All grounds shall be maimtained in a safe, clean and neat condition free of rubbish and
weeds. Lawns shall be kept in 3 mowed condition. Roads and pavements shall be kept
reasonably true to fine and grade in good repalr. Drainaga systems shall be kept clean and free of
any obstacles, Parking areas, lighling and signage shall be kept clean and in good repair. To the
extent reasonably possible, all plantings shali be mainteined in & healthy condition, and
fertilization, weeding and pruning of them shall be carried out on a regular basts. Dead or dying
plants shall be removed as quickly &8s possible, and, subjact, to saasonal limitations, replaced as
quickly as possible, and in any event wilhin thirty days after notification from the Devslopment
Review Committee. jmigation systems shall be kept in proper working condition, with adjustment,
repaic and cleaning being done on & regular basis. Maintenance, repair and upkeep of each Site
and any unpaved pordion of the right-of-way of a public street adjoining- such Site shali be the
responsibility of the Owner of such Site. Maintenance, repair and upkeep of Master Association
Properties shall be the responsibility of the Master Association. Violation of any provision of this
Article 1X or of this Declaration or of any applicable Supplemental Declaration by an Owner or by a
Related Usar of an Owner shall be grounds for the Master Assoclation; through the Board or
agents, after Notica and Hearing, 10 enter upon the Site of the Owner and cure the viclation or
cause compliance with the provision or provisions and, as provided in Section 8.10 hereo!, to lavy
and collect a Reimbursemen! Assessmaent for the cosls and expenses of the Master Association in
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so doing; provided, however thal there shall be no entry into the intéror of any building located on
such Site without the consant of the Owner thareof unless an emargency exists.

8.3 i ansiv ity No noxlous or offensive activity shall be carmried on
upon any property within the Master Asscciation Areg, nor shall anything be done or placed
therean which is or may become 2 nulsance of causa an unreasonable embamassment,
disturbance or annoyance to others. .

9.4 Annoying Sounds or Odors. No sound ar ordar shall be emitted from any property
within the Master Assoclation Area which is noxdous or unreasonably offensive to others. Without
limiting the generality of the foregoing, no exterior speakers, homns, whistles, belis or other sound
devices, other than devices used exclusively for security, fire prevantion of fire -.control purposes,

shall be located or used on any property except with the prior written a_pproval of the Development
Review Committee. o

8.5 Hazamdous Activities. No aclivity shall be conducted on and no improvermnent shall
be constructed on any property within the Master Association Area which is or might be unsafe or
hazardous to any person or property. Without lmiting the generality of the foregolng, no radiation
or toxic substancas shall be created on of emitled from any property, no firearms shall be
discharged upon any propery, and no open fires shall be lighted or permitted on any property
except in a contgined barbeque unit while atiended and used for cooking purposes o within an
interior or exterior fireplace designed {o prevent the dispersal of buming embers.

9.8 Garbage and Trash. No refuse, garbage, trash or scrap lumber or metal; and no
grass, shrub or tree clippings; snd no plant waste, compest, bulk materals or debris of any kind
shall be kept, stared or allowed 1o accumulate on any Slte except within an enclosed siructure or
container approved by the Development Review Committee or uniess appropriately screened from
view, In a manner acceptable to the Development Review Commitiea, except that any refuse
container containing such materials and approved by the Development Review Committee may be
placed outside at such times as may be reasonably necassary to permit garbage of trash pickup.

9.7 Temporary Structures. No tent, shack, temporary structure or {emporary buliding
shall be placed upon any property within the Master Association Area except with the prior written

consent of the Development Review Committee obtained in each instance, which consent cannot
be unreasonably withheld or delayed. ‘

9.8 Antennas, Aerigls 8nd_Dishes. No exterior radio amenns or gerigl, telavision
antenna, seral, dish or similar facility of any type shall be erected or maintalned in the Master
Association Area (specifically including any slte) without the ptior written approval of the
Development Review Commitiee of the location of and screening for any such object.

9.9 Sians_and Adverising Deyices. No sign poster, billboard, adveising device of
display of any kind shall be erected or malmalned anywhere within the Master Association Area S0
as {o be evidant to public view, except signs as may be approved in writing by the Devslopment
Raview committee in accordance with the Design Guidelines promulgated by the Master
Assodatlon for Cool Springs, which sets forlh the uniform standards relating to dimensions, cotor,
number, graphics, styte and location of signs. The only types of signs permitted within the Master
Assodiation Area are signs giving identity to the project (known -as “Cool Springs™) established
pursuant to this Declaration, or to a developmerd on a Site or 2 buliding, bullding group, shopping
centar, fitn or company, either by logo, name or both, signs which provide information or
diredion, traffic signs and temparary signs either to denote the firns Involved in the construction
or financing of a project or the presence of a praject or building available for sale or lease, or real
estate directional signs providing ditections from major roadways to Sitas which do not contain any
commercial message or advertisement, but only the name, trademark or trade symbol, or address
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of the development or Site o which direclions are being provided. The addresses of all bulldings
in the Master Association Ared shall be Kentifled etther oft & free-standing identification sign or on
the building itself by means of numbers large enough to be readily visible from the nearest public
street. Each Owmer shall be responsible for the malntenance of signs within such Owner's Site
and shall replace lamps and repair damaged signs as promplly 8s reasonably possible after any
such lamp coases fo operate of such damage occurs. No signs shail be jocated In any way which
create a traffic or othef hazard, obstruct any other sign, or restrics visibility for vehleular of
pedestrian circulation of the views of suroundling bulidings of the environmert. No Kertification
signs shall be gllowed within the right-of-way of 8 public street of in any other grea not approved
by the Developmant Review Committee. All signs, except traffic signs, shall be sat back &8
minimum of ten fest from any property line of & She. Signs shall not advertise g product or &
service. excapt as may be approved. in writing by the Development Review Committee. Signs
may be illuminated by floodlighting: however, the spedific type of lighting of any sign must be
approved by the Developmert Review Committee. In addition, the {oliowing types of signs are
specificaily prohibited: Signs which flash, blink, or are animated in any way; any sign which, by
reason of s shape, pasition of color, may be confused with 8 county-authorized traffic sign of
signal; any sign that cortains the wording "stop™ of =danger” or any other sirnilar wording that may
confuse or mistead traflic; any intemally Iit awning, and any temporary sign attached to & iree of
utility poie or attached to or painted on a building or any naturg! feature on & Site. All electrical
conduits and wiring for sigas must be concealed from view of placed below ground. No sign
manufacturer’'s name, union 1abel or other lettering shall be visible on any sign. No exposed
amps. globes, tubes, elecirical raceways, elecirical sppurtenances of similar devices will be

permitted on any sign. No sign may be mourted on any roof. NoO sign may have more than two
sign feces.

210 Prohibited Uses. The conducting of the foliowing operstions, occupations, and
uses shall not be permitted in the Master Association Area: (a) traiter courts; (b) labor camps: (2]
junk yards; (d) commercial storage of puilding or construclion matedals; (g) distiliation of bones; N
dumplng, disposal, :ncinsralion or reduction of garbage, sewege, dead animals of refuss; (g) fat
rendering; () stockyard of staughter of animais; () smelting of iron, tin, zinc of other oces, ()
refining of petroleum of of tts products; (k) any néw cameteries or mausoieums: @ Jall, penal,
detertion or corection farms, (m) gasoline servica stations excapt on Sites, if any, spacifically
designated by Deciarant; {n) mining, quarrying, ddiling of exploring for or ramoving oll, gas, other
hydrocarbons minerals, rocks, slonss, grave! or eanh; (o) temporary, portable or permanent
sawmill; (p) community faiq (q) sewage treatment plant; () boarding of breading kennels; (5)
medical facilities permitting abortions; () construction contractor (other than office uses and
operations, which are permitied); (U) santtadum or convalescent home; (v) any uses otherwise
prohibited under the currant Zoning Code for the City of Franklin: (w) sale of fireworks or other
explosives; (x) the raising of keeping of animals (other than housshold pets); (y) esteblishments
salfing "adult” type books of olher materials; aod (z) massage pariors. '

g.11 Mmmg;mm. The established drainage pattern over any property
within the Masler Assoclation Ares shall not be atiered except &s approved In writing by the
Davelopment Review Commitiee. Approval shall not be gramad unless provision Is made for
sdequate attemate dreinage. The *astablished dralnage patiem” shall mean the drainage pattem
which exists st the time the oversil grading of any property is completed and shall include any
established drainage pattem shown oft any pans approved by the Development Review
Committee. The astablished drainage pattem may include the drainage patiern from Master
Associgtion Properties, of from any Sie over another Ske. This Section shall not apply to

Declarant in connection with its development, construction and sale of property within the Master
Associgtion Area.

¢.12 Compliance with Insyrance Requirements. Except 85 may be approved in writing
by the Board, nothing shall be done or kept on proparty within the Mastar Assoclation Area which
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may result in @ material increase in the rates of insurance malntained by the Master Associgtion or
which would rasult in cancellations of any Insurance maintained by the Master Association. -

8.13  Compfiance with Laws. Nothing shall be done or kept on 8ny property within the
Master Association Area in violation of any law, ordinance, rule or regulation of any govemmenta!
authority having jurisdiction. -

9.14 Sewage Disposal Systams. No casspool, seplic tank or other sewage disposal
system shall be installed within the Master Association Ares without the prior written consent of the
Development Review Committes, except central sewage disposal systems Installed and
maintained by a govemmental sanitation agency providing commercial sewege disposal services.
Any sewage disposal system installed for property within the Master Assodat:op Araa shall be
subject to applicable laws, rules and regulations of the govarnmental authority having Jurisdiction.

8.15 Waler Systems. No individual water supply system shall be instalied or
maintained for any property within the Master Association Area unless such system is approved In
writing by the Development Review Committee gnd is designed, located, and constructed and

equlpped In accordance with the requirements, standards and recommendations of any applicable -

govemmental authority having Jurisdiction.

218 Resloration jn Event of Damage or Destruction. In the event of the damage of
destruction of any improvement on any Site, the Owner thereof shall, as soon as the exient of
‘damage will permit (and, if reasonably possible, within thity days afler notificalion by the
Development Review Committee), cause the damaged or destroyed improvement to be replaced
or restored 10 its original condition or such other condilion as may be approved in.writing by the
Development Review Commitiee, or the Owner shall cause the damaged or destroyed
improvement to be demolished and the Site to be suitably landscaped, subject to the approval of
the Development Review Committee, $0 as to present a pleasing and attractive gppearsnce.

8.17 land Coverage. The aggregate ficor area of all buildings o be construcied on
any nonresidential Site within the Master Association Area shall be fimited in accordance with any
Supplemental Declaration applicabla fo such Site in order that the ratio of the ficor area of all such
buildings to the areg of the Site on which they are constructed shall not exceed the maximum ratio
of floor area to the Site grea as set forth in any such Supplemental Declaration or the City of
Frankiin, Tennessee standards, whichever Is the more restrictive. Moreover, the extent to which
each Site shall be covared with improvements shali be limited so as to provide a minimum of thirty
percent unobstructed space (landscape surface ratios) not covered with improvements on each
nonresidential Site or on contiguous nonresidential Sites which are part of a coordlnated
development. Multifamily Residential Sites shall not be daveloped so as to contain (a) more than
twelve dwelling units per acre (gross density), of (b) an aggregate floor area greater than thirty-five
parcart of the area of the site and a minimum of twenty-five percent of unobstructed space
(landscape surface ratios) not covered improvements on each residential Site or on contiguous
residential sites which are part of a coordinated development. Nevertheless, such unobstructed
open space not covered by improvements may include any pedestian pavements (sidewalks and
plazas) passing through open space areas, drainageways, water bodies and detention and
relention areas. Single Family Residential Sites zoned planned residential shall not be developed

50 &s to contain an aggregate maximum building coverage, including accassory buildings, of more
than forty percent of each sie.

9.18  Height of Rooflop Structures. No structure or appurlenance, including but not
limited to water towers, standplpes, pemhouses, elevators, slevator equipment, siairways,
ventilating fans or similar equipment required to operate and malntain any buliding, fice or parapet
walls, skyllghts, tanks, cooling or other towers, wiraless radio or television masts, satellite dishes,

B 1Z3% PG 755
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or flagpoles shall exceed 2 helght of ten feet above the finished rooflop of any building, except as
may be specificaliy approved in writing by the Development Review Committee.

919  Parking Structures. Screen landscape, walls, or a combination of the two, at least
three feet six inches tall, shall be provided at the perimeter of each parking level above grade.
Any ramp driveway exit from a parking structure shall end not closer than twenty-five feet 1o any
side property line, fifty feet from any front property line, and forty feet from any rear property line
of a Site. Where the height of the structure exceeds thirty-five feet, all yards shall be increased by
one foot for each foot of builting height In excess of thirty-five feel. In addition, landscaping shall
be provided on the surfaca level of parking strucdures in accordance with the requirements of the
Development Revlew Committee and City of Frankiin standards.

920 Parking and Circulation. Vahicles shail be parked only in designated, paved
parking spaces either on the Site served by such spaces or within 300 feet of such Site.
Nonresidential parking areas shall be separated from any street right-of-way line by a landscaped
strip thirly feet wide. In nonresidential areas, landscaped Islands shall be provided at maximum
imervals of every twenty-four parking spaces. Said landscaped area shall be saven hundred
twenty square feet in size and islands shall occur at the end of all rows of parking. In Residential
areas, landscape islands shall be provided &l maximum Intervals of every ten parking spaces 8s
well as at the end of all rows of parking. Parking istands shall have a minimum width of nine feet,
and a continuous curb shall be provided around parking Islands to prevent vehicular intrusion.
Parking areas shall be divided into sections with capacities of not more than 200 cars each, and
each section shall be separated by rnajor landscaped buffers (minimum twenty feet wide) to
provide visual refief. No parking areas or structures shall be permitied within buffer areas. The
requirements for landscape islands may be walved in writing by the Development Review
Commities, after review of the relevant landscape drawings, to the extent that an equivalent area

of existing trees Is preserved on the other areas of the site, and the Site meets all applicable local
zoning ordinances.

921 Curb Cuts. Curb cuts for driveways vary according to the type of strest on which
the property fronts. The minimum Interval batween permitted driveways on each lot for g local
street is forty-five feet, for a collector seventy-five feal, for an arterial is two hundred ten feet and
a frontage road Is forly-five feet. Driveway curb cuts on each lot, measured from the centeriine of
sach curb cut, shall be located no closer to a property line than twenty feet or one-third of the
above-permitted imerval, whichever is further, and no closer to 8n intersecting street right-of-way
line than one-half of the above-permitied Interval. Driveway curb cuts for single family residential

Iots shall be no less than five feet from any adjoining property. Other conditions shall be limited in
accordance with any Suppitementat Declaration.

822 Pedesiran Circylation. Buildings and parking areas shaill ba designed $o that
pedestrian accéss shall be provided from parking areas and public streets to building entries. All
sidewalks shall have a minimurn unobstrucled width of five fest. _

8.23 loading and Servicing Areas. Leading doors, docks, materal hauling facilities,
accessory structures and servicing areas shali be adequately screened with landscaping or walls
or a combination thereof so as not to be visible from any residential area or street and o minimize
the effect of their appearance from neighboring nonresidential .Sites. Moreover, loading and
sarvicing areas shall be designed as an imegral part of the building architecture end so that the
entire loading and sarvicing operation can be condudted within the confines of any such area.

9.24 Stlorage Areas. No materials, supplies, merchandise, equipment, company-owned
vehicles or similar tems shall be stored excspt in an enclosed, covered building of on & Site In a
location which shall have been adequately screened from the view of the adjacent Sites, public
streats and pedestrian walkways by either a fence, wall or landscaping screen approved In writing
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by the Development Review Committee. In addition, company-owned vehicles, z;ucks and
equipment shall be stored only in areas so designaled by a Supplements! Declaration or the
Development Review Committee and shall be stored in an enclosed area meeling the
requirements of the first sentence in this Seclion.

9.25 Utililies. Other than for street fighting, all pipes, lines and other facilities for
wtilitles and all lines and conduits of any type hereafter installed for the transmisslon of sudio and
visual signals or eleciricity shall be focated beneath the ground or within an enclosed structure,
except that certain overhead lighting and utility appurtenances (including telephone pedestals,
utility metars, imigation systems, back-flow preventors, transformers and switching devices) may
be located above the ground If they are adequately screened by fardscaping so as not to be
visible from other Sites, streets, and pedeasirian walkways In accordance with plans approved in
writing by the Development Review Commiftee. To the extent possible, transformers, utility
meters and other utility appurtenances shall be grouped together.

. 9.26 Landscape Develooment. Every site on which a building is constructed and any
unpaved portion of the right-of-way of any public street adjoining any such Site shall be
landscaped by the Owner of Related User in accordance with plans and specifications prepared by
2 registered landscape architect and submitted to and approved in writing by the Development -
Review Committee. (Such approval Is not in lieu of nor dees it constitute an approval by the City
of Franklin Site Plan Review process.) Furthermore, each Owner or Related Usar shall submit as-
built drawings of all iigation systems to the Development Review Commitiee upon completion of
the installation of any such system. Larndscaplng In accordance with the approved plan must be
installed before the occupancy of any building within the phase of development to which such
fandscape plan pertains, excapt when saasonal limitations prohibit, in which case the landscaping
must be instalied within thirty days from the time planting operations can be feasibly undarlaken.
Moraover, when saasonal limitations do not permit planting, erasion control maasures must be
implemeanted in accordance with generally accepted practices in the real estale development
industry, as approved by the Development Review Comrmittee. The unpaved pottion of the right-
of-way of any public street and a thirty-foot wide strp of each Site adjoining each such unpaved
portion shall be fully landscaped, and parking areas shall be iandscaped so that, where possible,
berming shall be provided to screen parked cars from the view of adjoining Sites and public
streets. WWhere berms are not possible the parking areas shall be screened through the use of
evergreen and coniferous trees, shrubs, screen walls, or any combination thereof, as approved by
the Development Review Committes. A minlmum .of one tree shall be planted or gliowed to
remain for every 250 square feet of planting space in parking lot bay dividers, islands and medians
in nonresidential areas. In addition, no fewar than twelve trees per acre must be provided for all
surface parking lots and tops of parking struclures In nonresidential areas. All areas of a Site
which have been disturbed by land development aclivities and are not paved or covered with
improvements of are not presently forested, must be landscaped with tress and imigated turf,
excepl that shrub beds may be substituted judiciously and carefully. The Development Review
Committee may waive this imigation requirement for areas of future expansion of bulldings and
parking, after the DRC has reviewed relevant landscaping and architeciural drawings, All
landscaping must be in accordance with City of Franklin standards. Large, uninterrupted areas of
gravel, plne straw, bark mulch or bare soil are prohibited. In the absence of unusual extenuating
circumstances approved in writing by the Development Review Committes, all landscaped areas
(including the unpaved pottion of the right-of-way of any public street) shall be imigated by
underground, fully automated Imigation systems. Permanent Imigation systems need not be
provided for aress to be maintained s existing natura! areas oc areas to be restored .as natural
areas. Temporary irrigation systems may be réquired by the Development Review Committee for
the re-establishment of natural areas, though. Furthermore, undeveloped areas which are held in
resarve for future buildings or pavement but which have been disturbed by land development
activities need not be imigated or fully landscaped as along as they are seeded with a turf mix to
reduca weed growth -and minimize erosion and as long as they are mowed and propsty
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malmained. Nevertheless, alt unpaved public rights-of-way abutting a Site must be landscaped

within two years of the purchase of & Stte, whether or not all phasas of the development on such

Site are then complete, except that any such rights-of-way which shall have been irmigated and

landscaped by Declarant or another prior Owner shall be maintained as Imigated, landscaped
areas by the Owners responsible for the maintenance of such rights-of-way.

ARTICLE X
DEVELOPMENT APPROVAL
10.1 | wmmmm. The approval of the Development Review

Committee shall be required for any “Improvement to Property” (as defined in Section 10.2 hereof)
on any Site, except for any Improvements to Property made by Declarant and except as prior
approval may be waived or cerlain improvements to Property may be exempted [n writing or under
wiitten guidelines or rules promulgated by the Board or the Development Review Commitiee
pecause approval in such casa of cases is not reasonably required to carry out the purposes of .
this Dedaration.

10.2 |\mprovemant 10 Property. “Improvement to Property” requiring approval of the
Developmeni Review Committee, shall inciude, but shall not be limited to: (a) the construction,
installation, ereclion or expansion of any building, structure or other improvement, including
parking areas and utility facilities; (b) the demolition or destruction, by voluntary action, of any
building, structure or other improvement; (¢} the grading, gxcavation, filling or similar substantial
disturbance 1o the surface of the land, including, without fimitation, change of grade, change of
ground level, change of drainage pattermn or change of stream bed; (d) the landscaping, planting,
ctearing or removing of trees, shrubs, grass of plants; (e} the placing, installing, modifying or
erecling of any solar panels or other solar equipment, or of any antennas, aerigls, microwave
dishes, wires or boxes, or of any evaporative, cooling, alr conditioning or heating equipment, or of
any other similar tems of equipment on the roof or exteror of any Improvements or on any other
potion of a Sile which Is visible from any pad of another Site or from any part of the Master
Associalion Area; (f) the erection, construction, removal, modification, substitutlon or remodeling
of signs; fences, walls, patios, decks, planters or other similar improvements; and (g) any material,
exterior change, remodeling or alteration of any previously approved improvement to Property,
including any change of exterior appearance, coler or texture.

10.3 Membership of Commitisa. During the Appointment Periad, the Development
Review Commitiee shall consist of three members, and Declarant shall have the right o appoint
such members during the Appointment Period. Upon the end of the Appointment Period, the
Board shall meet and appoint the membars of the Development Review Commitiee. The
members of thé Development Review Committee appointed by the Board may be removed and
replaced at any time by the board snd shall serve for such term as may be designated by the
board or until their death or resignation or until their removal by the Board. After the Appolntment
Period, the Master Association may at any time, from time to time, change the authorized number

of membears of the Development Review Committee, but the number of membars shall aiways be
an odd number and shall not be less than three.

10.4 Address of Committee. Until changed by the Davelopment Review Commitiee.

the address of the Davelopment Review Commitiee shall be at the principal office of Declarant in
the Stats of Tennessee.

10.% Submission of Pians. Subject fo the provision of Seclion 10.1 hereof, prior to
cammencement of work to accomplish any proposed improvement to Property, the Person (the
*Applicant™) proposing to make such improvement to Property shall, in accordance with Sections
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10.8 through 10.10 hereof and the guidelines promulgated by the Development Review
Committes, submit to the Development Review Committee such descriptions, s.urveys. plot. plans,
drainage plans, elevation drawings, construction plans and spedﬂc:.ations. puilding permils and
samples of materials and colors as the Development Review Commitiee shal! reasonably request
showing the nature, kind, shape, height, width, color, materials, location and other essential
features of the proposed Improvements to Property. The Development Review Committee may
require submisslon of edditional plans, spocifications or other information por to approving or
disapproving the proposed Improvement to Property. Until receipt by the Development Review
Committee of all required materials in conneclion with each phase of the review and approval
procedure of the Development Review Committee for the proposed improvemert 1o Propetty, the
Development Review Committee may postpone review of any material submitted for approval.

10.6 Pre-design Conference. Prior to submitting preliminary plans for a proposed
improvement to Property, the Applicart and, i possible. the Applicant's architect and other
consultani(s) shall meet with the Development Raview Committee for such commiftee to review
and clarify to the Appficant applicable design guidelines of the Development Review Committee,
thalr relation to the charadleristics of the particular Site, and the technicat Issues related to review
procedures.

10.7 Schematic Desijan Review. Afier the pre-dasign conference dascribed in Sadtion
10.6 hereof, the Development Review Committee shall meet 1o consider the preliminary plans to
be presented to the Development Review Committee pursuant to such predesign conferance. in
accordance with the design guidelines of the Deveiopment Review Committee, the Applicant
proposing the improvement to Property must submit to the Development Review Committes
prafiminary plans for the. improvement o Property, which shall jnclude the information for such
improvament to Property required by the rules and guidelines of the Development Review
Committee. Upon recaipt of all required preliminary information, the Development Review
Commitlee shall review It and respond to the Applicant in writing within the applicable time period
specified in the design guidefines of the Development Review Committee.

10.8 Deslgn Development Review. After an Applicant recsives the response of the
Development Review Commitiee to the Information submitied by Applicant pursuant to Section
10.7 hersof, the Applicant shall submit final design development plans fer the Applicant's
proposed improvement to Property, which shali include the information required pursuant to the
rules and guidelines of the Development Review Commitiee in addition to eny revisions of the
drawings submitted during the schematic design phase pursuant to Section 10.7 sbove. Following
receipt of all such required plans, the Development Review Committee shall approve of
disapprove in writing all such plans within the applicabie time period specified in the design
guidelines of the Development Review Committee.

108 ° Construgtion Documents Revigy. The purpose of the construction documents
review Is to assure the Development Review Committee that final construction plans comply with
the design approved by the Development Review Committee. No construction of an improvement
{o Property may ake place until the Development Review Committee shall have approved the
final construction documents for such improvement. Upon the request of any Applicant whose
design development plans for an Improvement to Property have been approved pursuant {o
Section 10.8 hereof, the Developmen! Review Committee shail meet to consider such final
construclion documents. Thereafter, within the applicable time period specified in the design
guidalines of the Development Review Committee, the Applicant must submit the final
construction documents, plans, specification.-and otner materials required by the rules and
guidelines of the Davelopment Review Committee. Following receipt thersof, the Development
Raview Committee shall approve of disapprove in writing all such documents, plans, specifications

and materdals within the applicable time perlod specified in the design guidelines of the
Development Review Commitiee.
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1010 Changes After Final Review. During the construction of an improvement to
Proparty, if an Owner or Related User desires to make & change in previously approved plans
which affects the exterior of such Improvement or the SHe on which it is balng built and which
deviates from the plans as approved by the Development Review Commitiee, the owner or
Related Usar must submit & written request to the Development Review Committee along with &
*red-lined" set of plans cleary delineating the proposed change. The Development Review
Commitiee shall review and respond to such request within the applicable time period specified in
the design guidelines of the Development Review Committee. No changes from plans previously
approved by the Development Review Committee may be made unless approved by the
Development Review Committee, :

10.41  Criteda for Aoproval. The Development Review Committee shall approve any
proposed improvement to Property only if It deems, In its reasonable discretion, that: (a) the
proposed improvement to Property in the focation indicated will not be detrddmental to the
appearance of the surrounding ereas of the Master Associalion Area as a whole; (b) the
appaarance of the proposed improvement to Property will be in harmony with the surrounding .
areas of the Master Assoclation Area: (¢) the proposed Improvement to Property will not detract
from the beauty, wholesomeness or attractiveness of the Master Association Area or the
snjoyment thareof by Ownaers; (d} the propased improvement to Property is in compliance with the
provisions of this Declaration, the appliicable Rules and Regulstions and the applicable guldslines
and rules of the Developmant Review Commitiee; {e) the upkeep and maimtenanca of the
proposed improvement to Property will not become & burden on the Master Assoclation; (f) the
plans for the proposed improvement to Property include such information as may have been
reasonably requested by the Development Review Committee; (g) the exterior dasign, color
scheme, finish, proportions, style of architecture, height, appearance and materials of the
proposed improvement to Proparty are not objectionable; (n} the grading plan for the proposed
improvement 1o Property is hot objectionable; (i) the focation and capacity of the parking areas
within the proposed improvement 1o Propery are satisfactory; and () no perceived conflict exists
between the proposed improvement to Property and any applicable zoning, bullding, fand use or
other laws, ordinances, rules or regulations affecting the development, construction or use of the
proposed improvement to Property. The Development Review Committee may condition its
approval of any proposed improvement 10 Property upon the making of such changes therein as
the Development Review Committee may deem appropriate. Approval by the Development
Review Committes shall not be deemed to constitute compliance with the requirements of any
local building codes,-and |t shalt be the responsibility of the Applicant to comply therewith. If the
work contemplated by any such plans and specifications shall require a bullding permit or other
permit under local building codes, then the Applicant shall submit a copy of any and all such
permits to the Development Review Committae within ten days after the issuance of such parmits.

10.12 ~ Committee Guidelines or Rules. From fime to time, the Davelopment Review
Committee may issue guidelines or rules relating to the standards, procedures, materials to be
submitted, and additional faciors which will be taken into consideration in connection with the
approval of any proposed improvement {o Property. By way of lliustration and not limitation, such
guidelines or rules may amplify restrictions se! forth in this Declaration and establish requirements
for (a) site planning, {b) minimum numbers and dimensions of parking stalls, (c) the design of
parking aress, (d) the design and location of loading and secvice areas, (e) site grading and
drainage, (f) fences, (g) signage, () architectural design, (7) landscaping, () fighting, (k) minimum .
selback distances for buildings and other struciures from public streets and adjoining Sites, ()
rooftop design and appearance, and (m) construction praclices. Such guldelines or rules may
specify circumstancas under which the strict spplication of limitations or restrictions under this
Declaration wili be walved of deemed waived in whole or in part because strict application woukd
be unreasonable or unduly harsh under the circumstances. Such guidelines or rules may waive
the requirement for approval of any one of more improvements to Property from the requirement
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for approval, If such approval Is not reasonably required lo camy out the purposes of this
Declargtion. :

10.13 Deyelopment Review Fee. The Development Review Committee may, in i#s
guidelines or rules, provide for the payment of a reasonable fee to accompany each request for
approval of any proposed improvement to Property. The Development Review Committee may
provide that the amount of such fee shall be uniform for similar types of any proposed
improvement to Property or that the fee shail be determined in any othier reasonable mannar.

10.14  Declslons of Commitiee. Declslons of the Development Review Commitiee
shall be made by the affirative vote of a majority of its members. ‘Natice of any decision of the
Development Review Committee shall be glven to the Applicant pursuant to the provisions of
Section 11.6 hereof. If the time period in which the Developmen Review Commitiee is {0 make
#ts decision would expira on a Saturday, Sunday or legal holiday, then the Development Raview
Commitiee shall have until the next following business day which is not @ Saturday, Sunday or
legal holiday in which to make its decision and give notice thereof to the Applicant. The decision
of the Development Review Committee shall be in writing. !f the decision Is not to approve 2
proposed improvement to Property, the reason therefor shall be stated, and, upon the request of
the Applicant, the Development Review Committee shall suggest revisions that meet the
Development Review Committee's requirement, and shall olherwise make reasonable efforts (at
no cost to the Master Association) to ald the Applicant in preparing a proposal that would be
acceptable to the Development Review Committes. Any subsequent submission by the Applicant
shall be reviewed and acled upon by the Development Review Committee as provided herein for
a new submission. The decision of the Development Review Committee shall ba transmitted to
the Applicant at the address fumished by the Applicant to the Development Review Committee.

10.15  Appeal 1o Board. If the Development Review Committee denies, imposes
conditlons on, or refuses approval of 8 proposed improvement to Property, the Applicant may
appes! to the board by glving written notice of such appeal 1o the Masler Association and the
Development Review Commitiee within thirty days afier such denial, imposition of conditions, or
refusal. The Board or a tribunal appointed pursuant to the Bylaws for Notice and Hearing, and the
Board or such tibunal shali decide whether or not the proposed improvemest {0 Property or the

conditions impased by the Development Review Committee shall be approved, disapproved or
modified.

10.18  Failure of Commitiee 1o Ad on Plans. Subject to the following sentence of this
Section, any request for approval of & submission of plans and other malerigls for a proposed
improvermnent to Property shall be desmad approved unless notice of disapproval is given to the
Applicant by the Development Revlew Committee within the applicable time period for response
by the Development Review Committee as set forth in the guidelines promulgated by it, unless
such time period is extended by mutual agreament.

10.17 Prosecution of Work Afier Approvgl. Afler approval of any proposed
improvement to Property, the proposed improvement to Properly shall be commenced and
completed as promptly and diligently as reasonably possible and in complete conformity with the
description of the proposed improvement to Property, any materals submitled to the Development
Review Committee In connection with the propased improvement to Property and any conditions
imposed by the Development Review Committee, Fallure to complete the peoposed improvement
to Fropertly within eighteen months afler the date of approval or {& compiete the improvement to .
Property in accordance with the descriplion and materials fumished to, and the conditions Imposed
by, the Development Review Commitiee, shall constitule noncompliance with the requirements for
approval of the proposed improvement to Property.
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40.18  Notice of Completion. Upon completion of the improvemert to Property, the
Applicant shall give the Development Review Committee wiitten notice of the compieticn of the
‘improvement to Propedy and a certificate from an architect licensed to practice in Tennessee
stating that the improvement to Property has been substantially completed in accordance with the
description and materisls fumished to, and the conditions imposed by, the Development Review
Committee (collectively the *Notice of Completion?). Until the dale of receipt of the Notlce of
Completion, the Development Review Committee shall not be deemed to have notica of the
completion of such improvement to Property. o

$0.19  |nspodtion of Yyork. The Davelopmant Review Committee or its duly authorized
representative shalt have the right to inspect any improvement to Property st any reasonable time
or limes prior to or after completion, provided that the dght of Inspection shall terminate thirty days
after the Development Review Commitiee shall have recelved a Notice of Completion from the
Applicant. '

1020  Notica of Noncomplignce. If, as a ftesult of inspections of otherwise, the
Development Review Committes finds that any improvement 1o property has been made without
obtaining the approval of the Development Review Commitlee of was not done in substantial
compliance wilh the description and materials fumished 10, and any conditions imposed by, the -
Development Review Cormmittee, or was not completed within eighteen months after the date of
approval by the Development Review Committes, the Development Review Committee shall
notify the Applicant in writing of the noncompliance (the “Notice of Noncompliance®); which Notics
of Noncompliance shall be given, if given at all, not later than thirty days after the Devslopment
Review Commitiee racaives any applicable Notica of Completion from the Applicant. The Notlcs
of Noncompliance shall specify the particulars of the noncompliance and shali require the
Applicant to take such gciion as may be necessary to ramedy the noncomplisnce, including
removal of any portion of the improvernent to Property which is not in compliance.

0.2 Fallure of Commitiee 1o ACt AREC Completion. If for any reason other that the
Applicant's act or neglect, the Developmeant Review Committee fails to notify the Applicant of any
noncompliance within thirty days afier receipt by the Development Review Committee of a Notics
of Completion from the Applicant, the improvement to Property shall be deemed In compliance If
the improvement (o Properly was, in fact, completed as of the date of Notice of Completion,

10.22 wmmmmmm. It the Devslopment Review
Committee gives any Notlce of Noncompliance, the Applicant may appes! to Board by piving
written notice of such appeal to the Board and the Development Review Committee within thirty
days afier the notice of Noncomplance was given by the Dovelopment Review Committee to the
Applicant. If, sfter a Nolice of Noncompliance, the Applicant fails o commence aciion diligently to
remedy such noncompliance. the Development Review Committes shall request a finding of
noacompliance by the Board by giving written notlce of such request to the Master Association and
the Applicant. In sither gvent, the Board or a tribunal appointed pursuant 1o the Bylaws shall hear
the matter in accordance with the provisions of the Bylaws for Nolica and Hearing, and the Board

shall decide whether or not there has been such noncompliance and, if so, the nature thereof and
the estimated cost of corredling or rernoving the same.

10.23  Correclion of Noncompliance. if the Board determines that 2 circumstance of
noncompliance exists, the Applicant shall remedy of remove the same within a peried of not more
than forty-five davs from the date the Board gives the Appiicant notice of such determination by
the Board or applicable tdbunal. If the Applicant does not comply wilh the ruling within such
period, the board may, at its option, Record a final Natice of Noncompliance agalnst the Site on
which the noncomplying improvement to Property exists, shall be entitted to remove such
noncomplying improvement to Properly or otherwise to remedy the noncompliance such as by
having construction enjoined of maimaining an action for the removal. of such noncomplying
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improvement to Property, and the Appiicant shall reimbursa the Master Assoclation, upon
demand, for all expenses Incurred in connection therewith. If such expenses are nol promptly
repald by the Applicant or Owner to the Master Association, the board may levy a Reimbursement
Assassment against the Owner of the Site for such costs and expensas. The right of the Master
Associgtion to remedy or remove any noncomplying Improvement to Property shall be in addition
to all ather rights and remedies which the Master Associglion may have at law, in equity or under
this Declaration. '

1024  No Implied Walver or Estoppel. No action or failure to act by the Development
Review Committee or by the Board shall constittie 8 waiver or estoppel with respad (o future
aclion by the Developtment Review Committee or the Board with respect to any improvement to
Property. Specifically, the approval of the Development Review Committea of any improvement
to Property shall not be deemed & waiver of any right or an estoppe! to withhold approval oc
cansent for any similar or dissimilar improvement to Propedy or any similar or dissimilar
proposals, plans, specifications or other materials submitled with respect to any other
improvement to Property by the same or any other Applicant.

10.25 Committee Power to Grant Yariances. The Development Review Committee
may authorize reasonable variances from strict compliance with any of the provisions of Articles IX
and X hereaf or (if so authorized by the applicable Supplemental Declaration) any develapment
restrictions of any Supplemental Declaration, inciuding restrictions upon helght, size, floor area of
placement of structures or similar restrictions, when circumstances such as topography, natural
obstructions, aesthetic or environmental considerations may requlre, or when strict application
would be unreasonable or unduly harsh under the circumstances; provided, however, that no such
varianca shall materially adversaly affect the value of any of the Master Association Area. Such
variances must be in writing or be contained In written guidelines or rules promulgated by the
Development Review Committee and shall become effective when signed by a majority of the
membars of the Development Review Committee. If any such variance is granted, no violation of
the provisions of this Declaration o¢ (if so provided in the applicable Supplemental Declaration)
any Supplemental Daclaration shall be deamed to have occurred with respect 10 the matter for
which the variance was granted; provided, howsver, that the granting of a variance shall not
operate to waive any of the provisions of this Declaration or any Supplemental Declaration for any
purpose except as to the particular property, the particular Improvement and the particular
provision hereof covered by the variance, ner shall the granting of any vanance affect the
jurisdiction of either any development restrictions of a Subassociation or any development review
committee authorized by & Supplemental Daclaration, nor shall the granting of a variance affect in
any way the Ownec's obligation to comply with all govemmental laws and regulations affecting the
property concemed, including, but not limited 1o, zoning ordinances and setback lines or other
requiremants imposed by any governmental authority having jurisdiction.

10.28 ° Compensation of Members. Members of the Development Review Commitiee
shall ba entitled to receive reasonable compensation from the Mastar Association for services
performed &8s membars of such commitiee and to be reimbursed for out-of-pocket expenses
incurred by them in the performance of their duties hereunder; provided, howevet, thal any such
member shall receive such compensation and reimbursament only from Declarant (if so agreed by
the Declarant) and/or the fees pald to the Development Review Committee by Applicants,

10.27 Committes Represaeniative. The Development Review Commitiee shall meet
from time to time as necassary to perform its duties hersunder. The Development Review
Commitlee may, from time to time, by a resolution in wriling adopted by a majority of the
members, designate any one or more Persons as the represantative of the Development Review
Committee (the *Development Review Commitiee Representative”) to take any action or perform
any duties for or on behalf of the Development Review Commitlee, except the granting of
approval to any submission for an improvement o Property and the granting of variances. The
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Development Review Committee Represantalive may, but need not, be 8 !nernber of_!he
Development Review Committes. The action of the Development Review Coml:mttee
Representative within the guthority of such Development Review Committee Representative of
with the written consent or the vote of a majostty of the members of the Development Review
Committee shall constitute action of the Development Review Committee.

1028 Reconds of Adtions, The Development Review Committea shall report In writing
to the Board all final actlon of the Development Review Committee, and the Board shall keep a

permanemnt record of such reported action.

1029 Estoppel Cerdificates. Upon the payment of such reasonable fee as may be
determined from time to time by the board and upon the reasonabie request of any Interested

party, the Board shall, after confirming any necessary facts

with the Development Review

Commitiee, fumish a certificate with resped to the approval of disapproval of any improvement to
Property or with respect to whether any improvemert to Property was made In compliance
nerewith. Any Person without aciual notice to the contrary shall be entitled to rely on such

certificate for all matters set forth thersin.

10.30  Noniigbility for Committee Action. No fiability shall be imposed on the
Development Review Committee, any mambar of the Development Review Commities, any
Development Review Commitiea Represantative, the Master Association, any member of the
Board, any tribunal thereof or Declarant for any loss, damage of injury arising out of of in any way
connected with the performance of the duties of the Development Review Commlittee, any
Development Review Committee Representative, the Board of such tribunal hereunder unless due
1o the willful misconduct or bad faith of the party to be heid liable. In reviewing any matter, the
Board, the Development Review Committes, any Development Review Commitiee
Representative and Declarant shall not be rasponsible for reviewing, nof shall its approval of an
improvement to Property be desmed approval of, the Improvement to Propery from the
standpoint of safaty, whether sructural, fire, security or otherwise, or as to conformance with

building codes or other govemmental laws or reguiations.

10.31 Construction Period Exception. During the course of actus! construction of any
permitted structure or improvement to Property, and provided construdtion is proceeding with due
diligencs, the Davelopment Review Committee shall temporarily suspend the provisions contained
in the Declaration gs to the properly upon which the construction is taking place to the extent
necessary to permit such construction; provided that, during the course of any such construclion,
nothing s done which will result in a violation of any of the provisions of this Dedlgration upon the
completion of construction and nothing is done which will constilute a nuisanca of unreasonable
interference with the use and snjoyment of other property in the Master Association Area.

10.32 ~ Appea! to Court of Law. No provision of this Article X shali preciude the right of
an aggrieved Applicant to appeal any dacision of 1he Development Review Committee or the
Board to a court of law for a final declslon; provided, however such aggrieved Applicamt must first
nave exhausted all of his or her remedies and appeal procedures, if any, as are guthorized under

this Declaration. .

10.33  Revelpoment by Declaranl, Notwithstanding any other provisions of this
Declaralion which may be to the contrary, the provisions of this Article X shall not apply o any
improvement to Property propased of made by Declarant or its successors and assigns (as such

term is defined in Seclion 2.17 hereof) -in connaction with

Its development, construcsion,

promotion, marketing, sale of jeasing of properties within the Annexabie Area.
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ARTICLE XI

MISCELLANEOUS PROVISIONS

114 Duralion. The provisions of this Declaration shail run with and bind title to the
Master Assoclation Properties, shall be binding upon and inure to the benefit of Declaram, the
Associalion, and ail Owners and Morigagees, and thelr respective heirs, executors, legal
representatives, successors, and assigns, and shall be and remain in effect untll the twentieth
anniversary of the daie of the Recording of this Declaration, whereupon this Declaration shall
expire automaticslly. Notwithstanding the foregoing, any easements granted pursuant hereto or in
any Supplemental Declaration are and shall be perpetual, except 10 the exient, if any, otherwise
provided in the creation of any such easement, and except that any dedicstion {0 an acceplance
by an appropriate govemmental authority or any conveyance of grant to any appropriate public
utility of the facilities that are the subject of any such eagsements shall teminate those easements
if such dedication, conveyance, of grant so provides. H 1s the Intent of Declarant that, upon the
twentieth anniversary of the date of the Recording of this Declaration, a new set of prolective
covenants shall be drafted, adopted, and recorded by the Owners and the Master Association and
that the Master Association shall not dissolve or terminate upon such twentieth anniversary date.

11.2 Land Outside Master Associstion Area. The restictions created by this Declaration
benefit and burden only the Master Association Area and no other land whatsoevaer, whether or not
within the Annexable Area. Notwithstanding any possible sharing of present or fulure faciiles by
other land, whether developed by Declarant or others, the general plan created by the restrictions
of this Dedlaration extends only to the Master Association Areg, and such restrictions are not
intended to benefit any Parsons other than those having an interest in the Master Assoclation
Area. No Persons owning land or having an Imarest in land outside of the Master Assoclation
Area shall have any right whatsoever to enforce this Declaration for the benefit of such land.

113 Amendment to Deglaration by Declgrant. Urtil the first Site subject to this
Declarstion has been conveyed by Declarant {0 a non-Declarant Owner by a Recorded deed, any
of the covenants, conditions, restrictions, easaments, equitable servitudes and ather provisions
contsined in this Declaration ‘may be unilaterally amended or terminated by Declarant, or new
covenants, conditions, restrictions, easemeants, reservations, rights-of-way, equltable servitudes
and other provisions may be unilaterally added by Declarant, by the Recordation of a writlen
instrument, executed by Declarant, setiing forth such amendment, termination or additions.

11.4 Amendment to Declarafion by Owners, Except as provided in Section 11.3 hereof,
amendments o this Declaration shail be proposed and adopted in tha following manner: Notice of
the subject matier of the proposed amendmant shall be inciuded in the notice of the meeting of
the Delegates at which such proposed amendment is to be considered and shall be delivered in
accordance wilh the Bylaws. At such mesting, a resolution for the adoption of a proposed
amendment may be proposed either by the Board or by a Delegate. Such amendment must be
approved by at feast sixty percent of the total votes entitied to be cast thereon; provided, however,
that any amendment that (a) limits or curtails any easemant rights granted or resarved hereln, (&)
delays the levying of any Assessment, (¢) changes the basls of calculation of any Assessmant, or
(¢) modifies the prority of the Master Association's fien for Assessments set forth in Section 8.11
hereof must be approved by the unsnimous vote of all Delegates, and, as to an amendment to
Section 8.11, all First Mortgagees, sacondary purchase money Mortgagees, and the holder of any
Mortgage executed in favor of Daclarant. Furhermore, as long as Declarant owns any land within
lhe Master Association Area, and during the Appointment Period no amendment to the Declamation
may become effective without the approval of Declarant. The agreement of the required
parcantage of the Owners and, when required, the Declarant and any Mortgagee, to any
amendment to this Declaration shall be evidencad by their execution of such amendment, or In the
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ghemative (as to all such Persons other than Deciarant), the swom statement of the Preskdent and
any Vice president or the Secratary of the association attached to or incorporated in the
amendment axecuted by the Association, which swom statement shall state unequivocally that the
wiitten agreement of the required Persons was jawfully obtained. Any such amendment to this
Declaration shall become effective only when Recorded, or at such later date as may be specified
in the amendment itself.

11.5 Association Right To Moraage Information. Each Owner hereby suthorizes any
Mortgagee holkding & Mongege on such Owners Shte to fumish information to the Master
Association conceming the status of such Mortgage and the loan which it secures, to the extent
such information is appropriate in order to assist the Master Association in determining if such loan
is a valid First Mortgage or secondary purchase money Mortgage. '

11.6 Nolices. Upon any Ownar's acquisition of g Site, such Owmer shall notify the Master
Association of such Owner's address for purposes of the furnishing of notice in connection with this
Declaration. Until notice to the contrary is given to all Owners by the Master Association, the
address of the Master Association for the purposes of the fumishing of notice in connection with
this Declarstion shall be Dedarant’s principal office In the State of Tennessee. Any notice
permitted or required 10 be given under this Declaration shall be in writing and may be given either .
personally or by mail, telecopler, or telegraph. if sarved by mail, such notice shall be sent first-
class, postags prepald, addressed to the Person entitied to recsive such notice at the address
given by such Persons to the Master Association (or, for the purpases of Article X of this
Declaration, to the address given by such parsons to tha Development Review Commitiee) for the
purpose of servica of such notice, or to the Site of such Person if no address has been given to
the Master Asscciation, and shall be deemed given, if not actually received earier, at 5:00 PM on
the sacond day which is nat a Sunday of jegal holiday aRer it Is deposited in 2 reqular depository
of the United States Postal Service. Such address may be changed by any such Person from time
to time by natice in writing to the Mastat Association. Notice to ocne or more Owners of a Lof shall
canstitute notica to all such Owners. [t shall be the obligation of every Owner 10 notify the
Sacretary of the Master Association immediately in writing of any change in address. Any Person
who becomes the Owner of a Site after the date on which nofice is delivered personally or malled
<hall be deemed to have received such nolica if raceived by such Owner's predecessor in title to
such Site. '

11.7 Enforcement The Master Association, adling by the authority of the Board, and any
Owner shall each have the right, acting alone or together, to enforce any or alf of the covenants,
conditions, restrictions, easemaefnils, resarvaltions, rghts-of-way, equitable servitudes and other
provisions contained in this Declaration against any Sitte and the Ovmer thereof. The rght of
enforcament shall include the right to proceed, jointly or severaily, at law of in equity to prevent
any breach hereof and/or 10 recover damages for any breach of the terms of this Declaration, the
Bylaws, or the Rules and Regulations, Such procaedings may include, without limitation,-suits to
restrain or enjoin such breaches, actions for damages resulting thersfrom, and actions In equity
against any particular Site to enforce any lien created by this Declaration. Damagas shall not be
daemed adequate compensation for any breach or violation of any provisions of this Declaration,
the Bylaws, or the Rules and Regulations, and, accordingly, the Declarant, the Master Associalion,
and each Owner shall be entitled to relief by way of injunction, &3 well as any other remedy either
st law or In equity. 1n sddiion, upon the violation of this Declaration, the Bylaws or the Rules and
'Regulations, and after Notice of Hearing, the Board shall have the power and authority (a) to
Impose reasonable ‘monetary fines which she' conslitute a tien upon the Site of the Owner or
Owners who are guilty of such violation (b) 16 suspend the right of such Owner(s) and Related
User(s) who are guitty of such violation to vote in the Master Assoclation; and the Board shall have
the power 1o impase either or both of these sanctions. Any such suspension of rights may be for
the duration of the infraction and for any additional pariod thereafier, not o excaead thity days.
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11.8 MM@M@M. Nelther Declarant nor the Master Association,
or its dlrectors, officars of committees, shall be under any obligation to take any action to enforee
the terms of this Declaration, the Bylaws, of the Rules and Regulations. :

119 \Vioiations Constitute g Nuisanca. Any violation of a&ny covenant, condition,
restriction, easement, resarvation, right-cf-way, equitable sarvitude or other provision contained In
this Declaration, whether by ac of omission, Is hereby declared to be a nuisance and may be
enjoined or abated, whether of not the retief sought is for negalive or affirnative aclion, by any
Parson entitied to anforce the provisions of this Declaration.

11.10 Enforcemernt by Self-Help. Declarant of the Master Association, or any authorized
agent of either of them, may use salf-help to enforce any of the covenants, conditions, restrictions,
easement, reservations, rights-of-way, equitable servitudes, of other provisions contained in this
Declaration, provided such self-help is preceded by Notica and Hearing as st forth in the Bylaws,
unless an emergency exists.

11.11 Yiolation of Law. Any viclation of any federal, state, municlpal or local law,
ordinance, rule or regulation pertaining to the ownership, occupation Or use of any property within
the Master Association Area is hereby declared to be &8 violation of this Declaration and shall be
subject to any and all of the enforcemenrt proceduras set forth in this Dedlaration.

11.12 No Vyaiver. No delay of failure on the part of the Association or any other
aggreved pany 1o invoke any available right, power, of remedy in respect to 8 treach of this
Declaration, the Bylaws, of the Rules and Regulations shall be held to be a waiver by that party of
(or stop that party from asserting) any right, powsr, of cemedy available fo it upon the recurrence
or continuanca of such breach or the occumence of a different breach.

1113 Romedies Cumulatiye. The rights, powers, and remedies provided in this
Declaration shall be cumulative and not restrictive of other remedies at law of in equity, and the
exercisa by a Person of any particular right, power, of remedy shall not be deemed an alection of
remedies of to preclude such Person's resort to other rights, powers, or remedies avallable to it.

11.14 Costs and Attoney's Fees. in any action or procesding under this Declaration, the
prevailing patty shall be entilled to recover its cosis and expenses in conpection therewith,
including reasonable gitomeys fass. .

11.145 Limiation on Lisbility. The Master Association, the Board, the Developmert
Review Committee, the Development Review Commitiee Reapresantaive, Declarant, any
Delegate and any member, agent of smployee of any of them shall not be liable to any Parson for
any mistake of judgment, whather negligent of otherwisa, of for any action or any fallure to ad
under this Declaration or any Supplemental Declaration If the mistake, aclion or failure to act was
in good faith and without malice. In addition, the Board snd the officers of the Master Assacigtion
shall have no personal liability with respect to any contract or other commitment made by them, in
good faith, on behalf of the Master Association (except to the extent that such direciors or officers
may also be Owners) and the Association, as an Administrative Function, shall indemnify the
Board and such officers against, and hold, save and defend them free and harmless from any and
all expensa, loss, of liability to others on account of any such contract or commitmant. [n eddition,
each member of the Board or the Development Review Committea, each Delegate, any
Development Committee Representative, and, eac officer of the Master Association shall be
indemnified and held hammless by the Association, @s an Administrative Function, from any
expense, loss of liability to others by reason of having sarved In such capacity, against all
expenses, lossas, and uablitles, including court costs and reasanable sttomeys' fees. Incurred by
or impased upon such Person in conneclion with any procseding to which he may be 8 party or
may have become involved by reason of. holding such position, whether or not he holds such
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postion &t the time such expenses are incurred, excapt in cases in which_ the expanses, losses,
snd liablitles arise from & proceeding In which such Person is adjudicated guilty of willful
misfeasance or maifeasanca, miscondudt, of bad faith In the performance of his dutles. In the
event of a settiement of eny such proceedings, the indemnification provided hereby shall apply
only when the Board approves such settlement and reimbursement as being In the best interests
of the Master Association. Any fight of indemnification provided in this Sedction shall not be
exclusive of any other rights to which an indemnitee may be entitled. |

11.18 General Deyelopmant Information. Any brochures, maps, models, handouts,
schematics, plans and facilities provided of available In connection with Declarart's devslopmert,
construction, promotion, markeling, sale or leasing of property. of improvements are provided for
general information purposes only, ere subject to change and deletion without notice by Declarant,
by public of governmental authorities and by others and shall not obllgate Declararnt to davelop,
construct, prornote, market, sell or lease any such propernty of Improvements whatsoever or In any
particular manner. :

14.17 Use of * Cool Spngs® Name. In order to avold confuston in the minds of the public
about the identify of any Person conducting a business In the Master Association Ares, no Owner
or Related User may use the name "Cool Springs” in the name of any building, development or -
other business conducted within the Master Assoclation Area without the pror written consernt of -
Declarant, which consert shall be granted, withheld or conditioned as Declarant may choose in #s
sole discration.

11.18 Goveming Law. This Declargtion shall be construed and govemed under the
enforced in accordance with the laws of the State of Tennessee.

11.18 Cagptions for Conyenlence. The igble of contents, tities, headings and caplions
used in this Declaration sre intended solely for convenience of reference and shall nol be
considered in construlng any of the provisions contalned hersin.

11.20 Interpretation. The Board shail have the right, power and guthority (o determine all
questions arising undsr or in connection with this Declargtion and to construe and intarpret #s
provisions, and any determination, construction, or imterpretation made in good faith by the Board
shall be binding on afl Owners. In all cases, the provisions set forth or provided for In this
Declaration shall be construed together and given that interpretation or construclion which, In the
opinion of the Board, will bast effect the understanding of the intent of the general purposes of this
Declaration. The provisions hereof shall be flberally interprated to effectuate the purposes sat

forth hereln, and, if necessary, they shail be so extended or enlarged by implication as to make
them fully effeclive.

11.21 Confiicts in Legal Documents. In casa of conflicts between the pfovisions in this
Deciaration and the Articies of Incorporation, the Bylaws or the Rules and Regulations, this

Declaration shall control. In case of conflict in the provisions in the Articies of Incorporation and
the Bylaws, the Articles of Incorporation shall controt.

11.22 Number. Gender and Grgmmar. Unless the context requires & contrary
construction, the singular wherever used herein shali be construed to mean the piural when
applicable, and the necessary grammatica! changes required to make the provisions hereof apply
either to corporations or other entities or to individuals, man or women, shall in all cases be
assumed as though in each case fully expressed. - ' '

11.23 Severabilly, Whenaever possibie, each provision of this Declaration shall be
int.erpreted in such manner &s to be effeclive and valid, but if the application of any proyision of
this Declaralion to any Person or to any property shall be prohibited or held invalid, such
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prohibition of invalidity shall not affect any other provision of the spplication of any provision which
can be given effect without the valid provision or application, and to this end the provisions of this
Declaration are declared to be saverable.

11.24 Ngtice of Sale, L easa, f Mortgage. If an Owner seils, leases, grants 8 Morigage
on, or otherwise disposes of all or substantlally ail of a Site or the improvements thereon, such
Owner must promptly furnish to the Macter Association in writing the name and address of such
Ownar's purchaser, lessee, Morigages, of transferes. Nevertheless, no such notica shall be
required for leases of space of Individuat units in a multi-tenant {acility on & Site.

1125 No Reyerer. No covenant or resiriction hereln Is intended to be or shali be
construed as & condition subsequent intended to be of shall be construed as a condition
subsequent or conditional limitetion, or as creating & possibility of reverter.

. 1128 Effective Date Of Declaration. The effactive date of this Declaration ghali be the
date of its Recording. '
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Cool Springs Real Estate Associatas, LP.,
a Tennessee Limited Partnership

By: Ptovidant Life and Accident Insurace COrﬁpany,
a Tennessee Corporation,
Man General Partner

eh‘aji‘i:ﬁ‘ﬂer. Spacial Assets Dirsctor

Before ma, Ko nrcth L. CCLF*(-‘\J‘QLt _ & Notary Public for the State and Counly
aforesaid. personally appeared Chades L. Frazier, with whom { am personally acqualnted {or
proved to me on the basis of satisfactory evidence), and wha, upon oath, acknowiedged himsaif to
be the Special Assets Director of Provident Life and Accident insurance Company, & Tennessea
corporation that is the managing general partnar of Coo! Springs Rea! Estate Associates, L.P., the
within named bargainor, a Tennessea limited partnership, and that he, as Special Assets Director
of the managing general pariner, being authorized so to do, executed the foregoing Instrumnent for
the purposes contained by signing the name of the limited partnership by hirmself as such Special
Assels Director of the managing general pattnet.

STATE OF TENNESSEE )
COUNTY OF DAy 1y )

WITNESS my hand and seal, this "1 T day of October, 1884.

| A H /_/,-.,.,:ju//

Notary Public

My Commission Expires: {1 Oy 35, \ 96
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Tract 206

A tract of land in the Eighth Civil District of Williamson County, in the City of Franklin,
Tennessee, and being more particularly described as follows according to a survey by Ragan-
Smith-Associates, dated September 23, 1993, Job No. 85-132, Work Order 4290 (Tract 206):

Beginning at iron pin set on the easterly right-of-way of Liberty Road, a frontage road on the east
side of [-65, and the southerly right-of-way of Gillespie Lane; thence with the southerly right-of-
way of Gillespie Lane the following calls:

1.
2.
3.

00~ o

10.
1.
12.
13.
14,
15.

I6.
17.

South 81" 56" 38" East, 372.87 feet to an iron pin set; thence,

South 86° 01' 53" East, 395.33 feet to an iron pin set; thence,

South 82" 31' 09" East, 665.48 feet to an iron pin set on the westerly right-of-way of
Carothers Road; thence with the westerly night-of-way of Carothers Road,

Southerly, 551.34 feet along the arc of a curve to the night having a radius of 5564.14
feet, a central angle of 05° 40" 38", and a chord bearing and distance of South 20" 05" 30"
West, 551.11 feet to an iron pin set; thence,

South 22° 57" 48" West, 70.62 feet to an iron pin set; thence leaving said right-of-way,

North 88 11' 08" West, 227.79 feet to an existing iron pin; thence,

North 79* 56' 40" West, 112.76 feet to an existing iron pin; thence,

South 05° 49' 04" East, 88.82 feet to an existing iron pin; thence,

South 75° 37' 33" West, 182.87 feet to an existing iron pin; thence,

South 80" 48' 04" West, 172.33 feet to an iron pin set; thence,

South 24° 51' 07" West, 21.57 feet to an existing iron pin; thence,

South 78" 37' 09" West, 355.66 feet to an existing iron pin; thence,

South 56° 00' 34" West, 321.97 feet to an existing iron pin; thence,

South 70 07' 05" West, 128.21 feet to an existing iron pin; thence,

South 80" 03' 05" West, 200.33 feet to an existing iron pin on the easterly right-of-way
of Liberty Road; thence with said right-of-way,

North 16" 04' 51" East, 1250.28 feet to an iron pin set; thence,

North 66" 13' 37" East, 73.54 feet to the POINT OF BEGINNING and containing
29.9846 acres, more or less as calculated by the above courses which were determined

within the precision requirements of a "URBAN" Class ALTA/ACSM Land Title Survey
of 1992.

Being part of the same property conveyed to Cool Springs Real Estate Associates, L.P., by deed
from Resolution Trust Corporation as Receiver for Metropolitan Federal Savings and Loan

Association, F.A, of record in Book 1121, Page 315, Register's Office for Williamson County,
Tennessee. v .
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s

A tract of land in the Eighth Civil District of Williamson County, in the City of Franklin,
Tennessee, and being more particularly described as follows according to a survey by Ragan-
Smith-Associates, dated September 23, 1993, Job No. 85132, Work Order 4290 (Tract 207):

Beginning at iron pin set at the southeasterly radius return at the intersection of the of the
southerly right-of-way of Cool Springs Boulevard and the westerly right-of-way of Carothers
Road; thence with the westerly right-of-way of Carothers Road the following calls:

1.
2.

w

= 0 %=

11.
12.
13.
4.
15.
16.

17.

South 16° 15' 44" West, 682.95 feet to an iron pin set; thence,

Southerly, 82.10 feet along the arc of a curve to the right having a radius of 5564.14 feet,
a central angle of 00° 50" 43", and a chord bearing an distance of South 16" 41" 06"
West, 82.10 feet to an iron pin set in the centerline of Gillespie Lane; thence with the
centerline of Gillespie Lane the following calls:

North 82° 41' 48" West, 659.40 feet to an iron pin set; thence,

North 86" 10' 48" West, 395.89 feet to an iron pin set; thence,

North 82' 26' 48" West, 376.95 feet to an iron pin set on the easterly right-of-way of I-
65: thence with the easterly right-of-way of I-65 the following calls:

North 07° 33' 12" East, 24.99 feet to an iron pin set; thence,

North 26° 33' 30" West, 75.98 feet to an existing concrete monument; thence,

North 16" 16' 16" East, 485.03 feet to an existing concrete monument; thence,

North 24° 06' 41" East, 105.58 feet to an existing iron pin; thence,

Northeasterly, 504.02 feet along the arc of a curve to the right having a radius of 470.87
feet, a central angle of 617 19' 45", and a chord bearing and distance of North 62° 18 57"
East, 480.30 feet to an existing concrete monument on the southerly right-of-way of Cool
Springs Boulevard; thence with the southerly right-of-way of Cool Springs Boulevard the
following calls:

South 79° 38' 36" East, 190.16 feet to an iron pin set; thence,

South 76" 05' 04" East, 62.59 feet to an-existing concrete monument; thence,

South 78° 06' 53" East, 198.47 feet to an existing concrete monument; thence,

South 73° 42' 19" East, 349.93 feet to an existing concrete monument; thence,

South 81° 26' 34" East, 151.51 feet to an existing concrete monument; thence,

South 73° 22' 49" East, 106.93 feet to an iron pin set at the northwesterly radius return
at the intersection of the southerly right-of-way of Cool Springs Boulevard and the
westerly right-of-way of Carothers Road; thence,

Southeasterly, 78.23 feet along the arc of a curve to the right having a radius of 50.00
feet, a central angle of 89° 38' 43", and a chord bearing and distance of South 28" 33' 37"
East, 70.49 feet to the POINT OF BEGINNING and containing 29.5895 acres, more or
less as calculated by the above courses which were determined within the precision
requirements of a "URBAN" Class ALTA/ACSM Land Title Survey of 1992,

Being part of the same property conveyed to Cool Spn"ngs Real Estate Associates, L.P., by deed

from Gary T. Baker, Trustee, of record in Book 1121, Page 345, Register's Office for Williamson
County, Tennessee.
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A tract of land in the Eighth Civil District of Williamson County, in the City of Franklin,
Tennessee, and being more particularly described as follows according to a survey by Ragan-
Smith-Associates, dated September 23, 1993, Job No. 85-132, Work Order 4290 (Tract 208):

Beginning at iron pin set at the intersection of the centerline of Gillespie Lane and the centerline
of Liberty Road; thence with the centerline of Gillespie Lane,

1. North 82° 21' 01" West, 295.97 feet to an iron pin set on the easterly right-of-way of
Carothers Road; thence with said easterly right-of-way,

2. Northerly, 65.34 feet along the arc of a curve to the left having a radius of 5670.14 feet,
a central angle of 00° 39' 37", and a chord bearing and distance of North 16 35* 33"
East, 65.34 feet to an iron pin set; thence,

3. North 16° 15' 44" East, 681.66 feet to an iron pin set; thence, :

4. Northeasterly, 78.85 feet along the arc of a curve to the right having a radius of 56.00
feet, a central angle of 90° 21' 27", and 2 chord bearing an distance of North 61" 26' 27"
East, 70.93 feet to an iton pin set on the southerly right-of-way of Cool Springs
Boulevard; thence, ,

5. North 16° 37' 11" East, 129.92 feet to an iron pin set on the northerly right-of-way of
Cool Springs Boulevard; thence,

6. South 73° 22' 49" East, 135.47 feet to an iron pin set in the centerline of Liberty Road,
thence with said centerline the following calls:

7. South 09° 34' 54" West, 110.50 feet to an iron pin set; thence,

8. South 09° 00' 10" West, 191,14 feet to an iron pin set; thence,

9. South 09° 32' 21" West, 586.44 feet to the POINT OF BEGINNING and containing
4.8428 acres, more or less as calculated by the above courses which were determined

within the precision requirements of a "URBAN" Class ALTA/ACSM Land Title Survey
of 1992. ‘

Being part of the same property conveyed to Cool Springs Real Estate Associates, L.P., by deed

from Gary T. Baker, Trustee, of record in Book 1121, Page 345, Register's Office for Williamson
County, Tennessee. o

Tract 209

A tract of land in the Eighth Civil District of Williamson County, in the City of Franklin,
Tennessee, and being more particularly described as follows according to a survey by Ragan-
Smith-Associates, dated September 23, 1993, Job No. 85-132, Work Order 4290 (Tract 209):

Beginning at iron pin set at the intersection of the southerly right-of-way of Cool Springs
Boulevard and the centerline of Liberty Road; thence with the southerly right-of-way of Cool
Springs Boulevard the following calls:

A-3
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North 73° 22' 49" West, 449.25 feet to a concrete highway monument; thence,

North 65° $9' 12" West, 196.47 feet to a concrete highway monument; thence,

North 67° 24’ 36" West, 261.42 feet to a concrete highway monument; thence,

North 27° 48' 50" West, 101.69 feet to a concrete highway monument on the easterly

right-of-way of I-65; thence with said right-of-way the following calls:

North 05° 46' 39" West, 187.89 feet to an iron pin set; thence, Y

Northwesterly, 221.91 feet along the arc of a curve to the left having a radius of 622.95

feet, a central angle of 20" 24' 35", and a chord bearing and distance of North 11742'40"

West, 220.73 feet to an iron pin set; thence,

North 30" 23' 00" West, 275.96 feet to an iron pin set; thence,

North 33° 23' 52" West, 42.10 feet to an iron pin set; thence,

North 317 40' 25" West, 194.23 feet to an iron pin set; thence,

0.  Northwesterly, 406.96 feet along the arc of a curve to the right having a radius of 1029.35
feet, a central angle of 22° 39' 08", and a chord bearing and distance of North 16” 49" 10"
West, 404.32 feet to an iron pin set; thence, ~

11, South 81° 52' 57" East, 966.34 feet to an existing iron pin; thence,

12, South 06° 36' 05" West, 552.47 feet to an existing iron pin; thence,

13, South 81° 57 35" East, 584.38 feet to an iron pin set in the centerline of Liberty Road;

thence with said centerline the following calls:

14, South 07° 30' 05" West, 411.70 feet to an iron pin set; thence,

15, South 08" 34' 51" West, 141.30 feet to an iron pin set; thence,

16.  South 09" 34' 54" West, 316.93 feet to the POINT OF BEGINNING and containing

20 1978 acres, more or less as calculated by the above courses which were determined

within the precision requirements of a "URBAN" Class ALTA/ACSM Land Title Survey
of 1992.

o RN

-—-\DDO:--..]

Being part of the same property conveyed to Cool Springs Real Estate Associates, L.P., by deed

from Gary T. Baker, Trustee, of record in Book 1121, Page 345, Register's Office for Williamson
County, Tennessee. :

Tract 210

A tract of land in the Eighth Civil District of Williamson County, in the City of Franklin,
Tennessee, and being more particularly described as follows according to a survey by Ragan-
Smith-Associates, dated September 23, 1993, Job No. 85-132, Work Order 4290 (Tract 210):

Beginning at iron pin set at the intersection of the southerly right-of-way of Gillespie Lane and

the easterly right-of-way of Carothers Road; thence with the southerly right-of-way of Gillespie
Lane,

1. South 82° 31' 09" East, 306.39 feet to an' existing iron pipe; thence leaving said right-of-
way,

2. South 10° 01' 55" West, 198.84 feet to an iron pin set; thence,
3. South 78° 15' 23" East, 198.37 feet to an iron pin set; thence,
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4. North 16° 34' 51" East, 21637 feet to an iron pin set on the southerly right-of-way of
Gillespie Lane; thence with said southerly right-of-way,

5. South §2° 20' 16" East, 265.85 feet to an iron pin set; thence leaving said southerly right-
of-way,

6. South 07° 21' 17" West, 600.98 feet to an existing iron pipe; thence,

7. North 72° 16" 15" West, 101.77 feet to an iron pin set; thence,

8. North 60° 16' 38" West, 294.76 feet to an existing iron pin; thence,

9. South 89° 26' 30" West, 44.22 feet to an existing iron pin; thence,

10. South 80° 45' 55" West, 48.01 feet to an existing iron pin; thence,

11. South 64° 25' 43" West, 121.55 feet to an existing P.K. Nail; thence,

12, North 88" 11' 08" West, 368.19 feet to an iron pin set on the easterly right-of-way of
Carothers Road; thence with said easterly right-of-way,

13. North 22° 57 48" East, 29.55 feet to an iron pin set; thence,

14.  Northeasterly, 580.22 feet along the arc of a curve to the left having a radius of 5670.14
feet, a central angle of 05° 51' 47", and a chord bearing and distance of North 20° 03' 56"
East, §79.97 feet to the POINT OF BEGINNING and containing 9.7308 acres, more or
less as calculated by the above courses which were determined within the precision
requirements of a “URBAN" Class ALTA/ACSM Land Title Survey of 1992,

Being part of the same property conveyed to Cool Springs Real Estate Associates, L.P., by deed
from Resolution Trust Corporation as Receiver for Metropolitan Federal Saving and Loan

Association, F.A., of record in Book 1121, Page 315, Register's Office for Williamson County,
Tennessee.

Tract 211

A tract of land in the Eighth Civil District of Williamson County, in the City of Franklin,
Tennessee, and being more particularly described as follows according to a survey by Ragan-
Smith-Associates, dated September 23, 1993, Job No. 85-132, Work Order 4290 (Tract 211):

Commencing at iron pin set at the intersection of the southerly right-of-way of Gillespie Lane and
the easterly right-of-way of Carothers Road; thence with the southerly right-of-way of Gillespie

Lane, South 82°31'09" East, 306.39 feet to an existing iron pipe at the POINT OF BEGINNING
of the herein described parcel; thence,

South 82° 35' 15" East, 223.19 feet to an iron pin set; thence leaving said right-of-way,
South 16° 34! 51" West, 216.37 feet to an iron pin set; thence,
North 78° 15' 23" West, 198.37 feet to an iron pin set; thence,
North 10° 01' 55" East, 198.84 feet to the POINT OF BEGINNING and containing
0.9998 acres or 43550 square feet, more or less ds calculated by the above courses which

were determined within the precision requirements of a "URBAN" Class ALTA/ACSM
Land Title Survey of 1992,
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Being part of the same property conveyed to Cool Springs Real Estate Associates, L.P,, by deed

from Cool Springs Venture, of record in Book 1121, Page 362, Register's Office for Williamson
County, Tennessee.

Tract 212

A tract of land in the Eighth Civil District of Williamson County, in the City of Franklin,
Tennessee, and being more particularly described as follows according to a survey by Ragan-
Smith-Associates, dated September 23, 1993, Job No. 85-132, Work Order 4290 (Tract 212):

Beginning at iron pin set at the intersection of the centerline of Gillespie Lane and the centerline
of Liberty Road; thence with the centerline of Liberty Road,

1. North 09° 32" 21" East, 586.44 feet to an iron pin set; thence leaving said centerline,
2. South 82° 28' 05" East, 1162.03 feet to an existing iron pin; thence,

3. South 19° 00' 07" West, 607.00 feet to an iron pin set in the centerline of Gillespie Lane;
thence with said centerline the following calls:

4. North 817 35' 01" West, 565.99 feet to an iron pin set; thence,

5. North 82° 20' 16" West, 266.02 feet to an iron pin set; thence,

6. North 82° 34" 31" West, 223.28 feet to an iron pin set; thence,

7.

North 83° 34' 08" West, 6.65 feet to the POINT OF BEGINNING and containing 15.0273
acres, more or less as calculated by the above courses which were determined within the
precision requirements of a “URBAN" Class ALTA/ACSM Land Title Survey of 1992.

Being part of the same property conveyed to Cool Springs Real Estate Associates, L.P., by deed
from Resolution Trust Corporation as Receiver for Metropolitan Federal Savings and Loan

Association, F.A., of record in Book 1121, Page 308, Register's Office for Williamson County,
Tennessee.

Tract 213

A tract of land in the Eighth Civil District of Williamson County, in the City of Franklin,
Tennessee, and being more particularly described as follows according to a survey by Ragan-
Smith-Associates, dated September 23, 1993, Job No. 85-132, Work Order 4250 (Tract 213):

Commencing at iron pin set at the intersection of the centerline of Gillespie Lane and the
centerline of Liberty Road; thence with the centerline of Gillespie Lane the following calls:
South 83° 34' 08" East, 6.65 feet; South 82° 36' 14" East, 229.93 feet; thence, South 82°20'16"

East, 266.02 feet to an iron pin set at the POINT OF BEGINNING of the herein described parcel;
thence,

1. South 81° 35' 01" East, 565.99 feet to an iron pin set; thence leaving said centerline,
2. North 19° 00' 07" East, 607.00 feet to an existing iron pin; thence,
3. North 18* 25' 21" East, 193.34 feet to an iron pin set; thence,
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North 82° 24' 36" West, 1193.66 feet to an iron pin set in the centerline of Liberty Road;
thence with said centerline the following calis:

North 09° 34' 54" East, 427.43 feet to an iron pin set; thence,

North 08° 34' 51" East, 141.30 feet to an iron pin set; thence, '
North 07° 30" 05" East, 670.00 feet to an iron pin set; thence leaving said centerline,
South 84° 34' 13" East, 271.96 feet to an iron pin set; thence,

South 82° S1* 44" East, 381.38 feet to an iron pin set; thence,

South 82° 13' 49" East, 717.69 feet to an iron pin set; thence,

South 75° 37 52" West, 124.94 feet to an iron pin set; thence,

South 44° 40' 15" West, 177.54 feet to an iron pin set; thence,

South 82° 13' 24" West, 274.02 feet to an iron pin set; thence,

South 19° 23' 30" East, 51.66 feet to an iron pin set; thence,

North 81° 19' 13" East, 263.86 feet to an iron pin set; thence,

North 73° 03' 32" East, 264,56 feet to an existing iron pin; thence,
South 18" 37' 45" West, 249.53 feet to an existing iron pin; thence,
South 19° 21' 53" West, 282.39 feet to an iron pin set; thence,

South 77° 03' 03" East, 956.75 feet to an iron pin set; thence,

South 75° 43' 57" East, 207.60 feet to an iron pin set; thence,

South 78° 29' 58" East, 258.41 feet to an iron pin set; thence,

South 76° 28' 03" East, 201.01 feet to an iron pin set; thence,

South 74° 41' 28" East, 180.46 feet to an iron pin set; thence,

South 80° 36' 58" East, 295.36 feet to an iron pin set; thence,

South 76° 28' 58" East, 666.51 feet to an iron pin set; thence,

South 08" 33' 32" West, 567.37 feet to an iron pin set; thence,
South 00° 41' 42" West, 87.99 feet to an iron pin set; thence,

South 02° 25' 18" West, 183.52 feet to an iron pin set; thence,
South 17° 26' 19" West, 174.68 feet to an iron pin set; thence,
South 10° 04' 17" West, 57.60 feet to an iron pin set; thence,

South 08° 42' 11" East, 30.88 feet to an iron pin set; thence,

South 07° 33' 11" West, 109.07 feet to an iron pin set; thence,
South 04" $6' 58" West, 154.40 feet to an iron pin set; thence,
South 05" 47" 55" West, 347.37 feet to an iron pin set; thence,
South 07° 17° 39" West, 212.75 feet to an iron pin set; thence,
North 85° 45' 22" West, 89.60 feet to an iron pin set; thence,

North 83° 35' 40" West, 627.42 feet to an iron pin set; thence,
North 82° 45' 56" West, 209.77 feet to an iron pin set; thence,
North 83° 43' 52" West, §12.23 feet to an iron pin set; thence,
South 06° 32' 25" West, 843.60 feet to an existing iron pin; thence,
North 84° 17" 37" West, 367.92 feet to an existing iron pin; thence,
North 83° 45" 31" West, 1213.32 feetto an existing iron pin; thence,
North 83* 47' 41" West, 277.42 feet'to an existing iron pin; thence,
North 05°* 52' 17" East, 217.39 feet to an iron pin set; thence,
North 06° 40' 39" East, 771.14 feet to an iron pin set; thence,
North 01° 29' 48" East, 54.05 feet to an iron pin set; thence,

North 08° 40' 27" East, 58.75 feet to an existing iron pin; thence,
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25.  North 06° 45' 08" East, 453.94 feet to an iron pin set; thence,

26.  North 80° 51' 56" West, 549.57 feet to an existing iron p:pc, thence,

27.  North 07" 14' 47" East, 1033.99 feet to an existing iron pipe; thence,

28, North 84" 40' 17" West, 51.08 feet to an existing iron pipe on the easterly right-of-way
of 1-65; thence with said easterly rnight- of-way,

29.  North 16" 15' 45" East, 445.07 feet to an iron pm set; thence leaving said right- of-way,

30.  South 82° 28' 23" East, 649.73 feet to an iron pin set; thence,

31.  North 16 15' 45" East, 539.80 feet to an iron pin set; thence,

32.  South 82" 17" 10" East, 1173.81 feet to an iron pin set; thence,

33. South 83° '15' 38" East, 203.25 feet to a 42 inch Hackberry Tree; thence,

34.  South 07° 22' 53" West, 1600.93 feet to the POINT OF BEGINNING and containing
314.9547 acres, more or less as calculated by the above courses which were determined

within the precision requirements of a "URBAN" Class ALTA/ACSM Land Title Survey
of 1992.

Being part of the same property conveyed to Cool Springs Real Estate Associates, L.P., by deed
from Gary T. Baker, Trustee, of record in Book 1121, Page 345, Register's Office for Wllhamson

County, Tennessee. The above described property also includes a cemetery lying on the westerly
portion of the property.

Tract 215

A tract of land in the Eighth Civil District of Williamson County, in the City of Franklin,
Tennessee, and being more particularly described as follows according to a survey by Ragan-
Smith-Associates, dated September 23, 1993, Job No. 85-132, Work Order 4290 (Tract 215):

Beginning at iron pin set in the centerline of Liberty Pike, said point lying northerly along the
centerline of Liberty Pike 869.93 feet from the intersection of the northerly right-of-way of Cool

Springs Boulevard, also being the southeasterly corner of the tract described herein; thence
leaving said centerline,

1. North 81° 57' 35" West, 584.38 fect to an existing iron pipe; thence,

2, North 06° 36' 05" East, 1131.99 feet to an iron pin set; thence,

3. North 81° 52' 43" West, 921.61 feet to an iron pin set in the easterly nght-of—way of I-65;

thence with said easterly right-of-way the following calls:

North 16° 14’ 43" East, 356.82 feet to an existing concrete highway monument; thence,

North 28° 42' 16" East, 507.76 feet to an existing concrete highway monument; thence,

North 61° 14' 08" East, 282.97 feet to an existing concrete highway monument; thence,

North 16° 11' 55" East, 199.84 feet to an existing concrete highway monument; thence,

North 31° 27" 43" West, 296.95 feet to an existing concrete highway monument; thence,

North 07° 54' 15" West, 219.46 feet to an existing concrete highway monument; thence,

0. North 16° 12' 55" East, 858.06 feet to an existing concrete highway monument; thence
leaving the easterly right-of-way of I-65,

11.  South 84" 40' 17" East, 51.08 feet to an existing iron pipe; thence,
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Beginning at iron pin set in the centerline of Liberty Road, said point lying 1807 feet southerly
along the centerline of Liberty Road from the centerline of Moores Lane and being the
northeasterly corner of the tract described herein; thence with the centerline of Liberty Road,

South 07° 06' 34" West, 205.85 feet to an iron pm set; thence lcavmg sald centerline,

North 83* 35' 19" West, 447.25 feet to an iron pin set; thence,

South 06" 20' 45" West, 599.74 feet to an existing iron pipe; thence,

South 83° 35' 19" East, 439.25 feet to an iron pin set in the centerline of Liberty Road;

thence with said centerline the following calls:

5. Southwesterly, 247,40 feet along the arc of a curve to the right having a radius of 235.42
feet, a central angle of 60° 12' 43", and a chord bearing and distance of South 37° 12' 56"
West, 236.17 feet to an iron pin set; thence,

6. South 67° 19' 17" West, 130.57 feet to an iron pin set; thence,

B =

7. Southwesterly, 673.13 feet along the arc of a curve to the left having a radius of 1378.10
feet, a central angle of 27° 59' 10", and a chord bearing and distance of South 53° 19’
42" West, 666.46 feet to an iron pin set; thence,

8. South 39° 20" 07" West, 76.13 feet to an iron pin set; thence leaving the centerline of
Liberty Road,

9. North 07" 22' 53" East, 1600.93 feet to a 42 inch Hackberry Tree; thence,

10.  South 82" 50' 47" East, 745.96 feet to the POINT OF BEGINNING and containing
14.5224 acres, more or less as calculated by the above courses which were determined

within the precision requirements of a "URBAN" Class ALTA/ACSM Land Title Survey
of 1992.

Being part of the same property conveyed to Cool Springs Real Estate Associates, L.P., by deed
from First Tennessee Bank National Association, of record in Book 1121, Page 338, Register's
Office for Williamson County, Tennessee.

Tract 219

A tract of land in the Eighth Civil District of Williamson County, in the City of Franklin,
Tennessee, and being more particularly described as follows according to a survey by Ragan-
Smith-Associates, dated September 23, 1993, Job No. 85-132, Work Order 4290 (Tract 219):

Beginning at an existing iron pipe on the westerly right-of-way of Liberty Road, said point lying
2013 feet southerly along the westerly right-of-way of Liberty Road from the centerline of
Moores Lane and being the northeasterly comer of the tract described herein; thence with the
westerly right-of-way of Liberty Road,

L. South 06° 53' 59" West, 599.76 feet'to an iron pin set; thence,

2. North 83" 35" 19" West, 426.50 feet to an existing iron.pipe; thence,
3. North 06° 20" 45" East, 599.74 feet to an iron pin set; thence,
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4. South 83* 35' 19" East, 43230 feet to the POINT OF BEGINNING and containing
5.9120 acres, more or less as calculated by the above courses which were determined

within the precision requirements of a "URBAN" Class ALTA/ACSM Land Title Survey
of 1992.

Being part of the same property conveyed to Cool Springs Real Estate Associates, L.P., by deed
from Gary T. Baker, Trustee, of record in Book 1121, Page 345, Register's Office for Williamson
County, Tennessee.

Tract 220

A tract of land in the Eighth Civil District of Williamson County, in the City of Franklin,
Tennessee, and being more particularly described as follows according to a survey by Ragan-
Smith-Associates, dated September 23, 1993, Job No. 85-132, Work Order 4290 (Tract 220):

Beginning at iron pin set in the centerline of Liberty Road, said point lying 2127 feet southerly
along the centerline of Liberty Road from the centerline of Moores Lane and being the
northwesterly comner of the tract described herein; thence leaving the centerline of Liberty Road,

1. South 83" 02' 25" East, 523.60 feet to an existing iron pipe; thence,

2. South 06° 53' 29" West, 299.51 feet to an existing iron pipe; thence,

3. South 82 18' 20" East, 1001.61 feet to an existing iron pipe; thence,

4. South 06" 58' 27" West, 1447.49 feet to an existing iron pipe; thence,

5. North 82° 26' 33" West, 2570.13 feet to an iron pin set in the centerline of Liberty Road,
thence with said centerline the following calls:

6. North 39° 20" 07" East, 613.92 feet to an iron pin set; thence,

7. Northeasterly, 673.13 feet along the arc of a curve to the right having a radius of 1378.10
feet, a central angle of 27° 59' 10", and a chord bearing and distance of North 53" 19' 42"
East, 666.46 feet to an iron pin set; thence,

8.

North 67° 19" 17" East, 130.57 feet to an iron pin set; thence,

9. Northeasterly, 247.40 feet along the arc of a curve to the left having a radius of 235.42
feet, a central angle of 60" 12' 43", and a chord bearing and distance of North 37" 12
56" East, 236.17 feet to an iron pin set, thence, _

10.  North 07° 06' 34" East, 486.10 feet to the POINT OF BEGINNING and containing
70.7919 acres, more or less as calculated by the above courses which were determined

within the precision requirements of a "URBAN" Class ALTA/ACSM Land Title Survey
of 1992,

Being part of the same property conveyed to Cool Springs Real Estate Associates, L.P., by deed
from First Tennessee Bank National Assaciation, of record in Book 1121, Page 338, Register's
Office for Williamson County, Tennessee. * :
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Tract 221 LA

A tract of land in the Eighth Civil District of Williamson County, in the City of Franklin,
Tennessee, and being more particularly described as follows according to a survey by Ragan-
Smith-Associates, dated September 23, 1993, Job No. 85-132, Work Order 4290 (Tract 221):

Beginning at iron pin set on the easterly right-of-way of Liberty Road, said point lying 876 feet
southerly along the easterly right-of-way of Liberty Road from the centerline of Moores Lane and

being the northwesterly corner of the tract described herein; thence leaving the easterly right-of-
way of Liberty Road,

N

he

South 82° 36' 47" East, 1508.20 feet to an existing iron pipe; thence,

South 08" 37 06" West, 91.81 feet to an existing iron pin; thence,

South 06" 34’ 22" West, 587.97 feet to an existing iron pin; thence,

South 06" 52' 56" West, 542.88 feet to an iron pin set; thence,

South 07° 28' 51" West, 329.39 feet to an existing iron pipe; thence,

North 82" 18' 20" West, 1001.61 feet to an existing iron pipe; thence,

North 06" 53' 29" East, 299.51 feet to an existing iron pipe; thence,

North 83" 02" 25" West, 508.60 feet to an iron pin set on the easterly right-of-way of
Liberty Road; thence with said easterly rnight-of-way,

North 07° 06' 34" East, 1250.87 feet to the POINT OF BEGINNING and containing
50.2157 acres, more or less as calculated by the above courses which were determined

within the precision requirements of a "URBAN" Class ALTA/ACSM Land Title Survey
of 1992.

Being part of the same property conveyed to Cool Springs Real Estate Associates, L.P., by deed
from Gary T. Baker, Trustee, of record in Book 1121, Page 345, Register's Office for Williamson
County, Tennessee.
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